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Re:  USJ Co,, Ltd. — Rule 12g3-2(b) Exemption

Ladies and Gentlemen:

In connection with our exemption as a foreign private issuer pursuant to Rule
12g3-2(b) under the Securities Exchange Act of 1934, we hereby furnish the Securities and
Exchange Commission with the following information required by Rule 12g3-2(b):
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attached as Annex A hereto.
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ANNEX A

LIST OF DOCUMENTS
PUBLUSHED, FILED OR DISTRIBUTED
SINCE March, 5 2007

A ENGLISH LANGUAGE DOCUMENTS

1. Financial Results from April 1, 2006 to March 31, 2007 (Non-consolidated), dated
May 10, 2007 (Attached here to as Exhibit A-1)

2. Notice of the 13" Ordinary Shareholders’ Meeting, dated June 11, 2007 (Attached
here to as Exhibit A-2)

3. Notice of Resolutions at the 13% Ordinary Shareholders’ Meeting, dated June 27,
2007 (Attached here to as Exhibit A-3)

4. Annual Business Report to Shareholders, 2007 USJ Report, dated June 27, 2007
{(Attached here to as Exhibit A-4)

5. Financial Results for the First Quarter ended June 30, 2007 (Non-consolidated),
dated August 7, 2007 (Attached here to as Exhibit A-5)

6. Allotment of Stock Option for Board Members and Employees (Deeply Discounted
Stock Option), dated August 7, 2007 (Attached here to as Exhibit A-6)

7. Allotment of Stock Option for Employees (Deeply Discounted Stock Option), dated
August 7, 2007 (Attached here to as Exhibit A-7)

B. JAPANESE LANGUAGE DOCUMENT WITH A BRIEF DESCRIPTION
1. Annual Security Report, dated June 28, 2007 {(Attached here to as Exhibit B-1)

Annual Security Report for the fiscal year ending March 31, 2007 including audited

financial statements filed with Kinki Local Finance Bureau.




Company Name:;

Code Number:
Representative:
Contact:

Annual shareholders’ meeting

TRTEEITED FON

.‘i FASFE

LA A T N
Financial Results from April 1, 2006 to March 31, 2007:. .

(Non-consolidated)
May 10, 2007

usJ Co., Lid ?;:J:; Exchange Tokyo Stock Exchange(Mothers)

2142 URL: http:/imwww.usj.co.jp/

Glenn Gumpel, Representative Director & President
Syunichi Shibata, Finance & Administration Division
TEL{06)-6465-3134

June 27, 2007

Submission of Financial Statements June 28,2007

(Fractional amounts less than one million yen are discarded)

1. Financiatl results for fiscal year ended March 31, 2007

{1)Operating Results {The numbers of the % column are fluctuation compared
with the prior year.)
Sales Operating Income Ordinary Income Net Income
Millions % Millions % Millions % Millions %
Year ended
March 31,2007 72,062 56 7,283 387.4 5,273 - 3,793 -
Year ended
March 31,2006 | 58267 (2.6) 1,494 - (582) - | (4634 -
Ratio of Net Ratio of Ratio of
Net Income per Share Income to Ordinary Operating
Net income per Share (diluted) Shareholders' |  Income to Income to
equity Total Assets Sales
Yen Yen % % %
Year ended
March 31,2007 1,973.91 1,938.13 10,6 3.9 101
Year ended
March 31,2006 (3,159.65) — {25.1) (0.4) 2.2
Reference: Equity in earnings of Year ended _ Year ended _
affiliates March 31,2007 March31,2006
{2) Financial position
Total Assets Net Assets Equity Ratio ';‘:‘[gf;‘:
Millions Millions % Yen
Year ended
March 31,2007 129,937 42,985 33.1 20,061.69
Year ended
March 31,2006 142,833 28,674 201 13,204.47
Reference: Shareholders’ equity  Year ended March 312007 <2090 Year ended March 28,674
millions 31,2006 millions

(3)) Cash flows

Cash flows from Cash flows from Cash flows from E”d'gg 313';’;‘—‘3 of
Operating Activities Investing Activities Financing Activities Cash Equivalents
Millions Millions Miilions Millions
Year ended
March 31,2007 17,696 (7,010) (16,131) 21,920
Year ended
March 31,2006 9,632 (2,096) (1,429) 27,131




2. Dividend (Cash dividend)

Dividend Per Share (Yen) Total Dividend Payout ratio Dividend rate for
{Base Date) Interim Year end Total (Full yoar) net assets
Yen Yen Yen Millions % %
Year ended
3/31/2006 — — — — - —
(Result)
Year ended
3/31/2007 - - - - - -
{Result)
Year ended
3/31/2007 750 00 750 00 1,500 00 . - 58.4 -
(Projection}
3. Forecast for the Fiscal Year ending March 31,2008 (From April 1, 2007 to March 31, 2008)
Sales Operating Income | Ordinary Income Net Income Net [r;gc;?;e per
Million % |- Million % Million % Million % Yen
Interim 37,100 5.1 4,600 394 3,600 50.8 3,400 143.0 1,586 44
F””t::‘r”ess 73,000 13 | sooo 98 | s000 138 | 5500 450 | 2566 30
4. Others

{1) Changes of significant accounting policies
1. Changes in accounting principles : Yes
2. Changes in other than 1

. No

(2)Number of shares issued and outstanding during the period {common stock)

1. Outstanding stock {Including treasury

stock)

2. Treasury stock

Year ended

March 2007 2,143,161 shares
Mg — shares
March 2007

Year
ended
March
2006
Year

1,541,112 shares

ended
March
2006

— shares

® Explanation regarding appropriate usage of business forecast and remarks

The forward-looking statements made in this document are based on the current assumptions and beliefs of the USJ
Co. in light of the information currently available to it, and involve risks, uncertainties and other factors. Such risks,
uncertainties and other factors may cause the USJ Co's actual results to be materially different from any future results
expressed in these forward-looking statements.

Please refer to ‘1. Operation Results (1} Analysis on Operaticn Results on page 3, for remarks on usage of the

assumptions and business forecast.




1. Operation Results
(1) Analysis on Operation Results

(Operation results in the fiscal year ended March 31, 2007)

Despite some concerns such as the rise in price of crude oil and the depreciation of yen, the Japanese economy in the
fiscal year ended March 31, 2007 maintained a gradual upward trend led by stable growth in personal consumption through
improvement in employment and income conditions reflecting strong corporate performances.

The recovery of the Japanese economy was having a positive impact on the theme park and leisure industry. Attendance
kept incremental trend even during winter thanks to the warm weather.

Under these conditions, the Company continued to develop marketing strategy mainly targeting women and family with
children based on the brand positioning, World-Class Family Entertainment. Attendance boost measures such as
introduction of new attractions and enhancement of seasonal events matching the needs of targeted guests were
implemented, highlighting the 5 anniversary theme of the park, “Stories are reborn here.”

As for new attractions, Peter Pan's Neverland, the 5™ anniversary attraction, was opened in April 2006. The Land of Oz, a
new area themed around the story of Wizard of Oz, was opened in July 2008. It was the first time to renew an entire area of
the park since its grand opening. Wicked, a theme park adaptation of a blockbuster Broadway musical, and Toto & Friends,
an entertaining animal show for family, launched the performance in the Land. In addition, Happy Harmony Celebration 5t
Anniversary Special introduced in March 2006 continued the performance.

A new sensation of roller coaster, Hollywood Dream The Ride was opened in March 2007. This large-scale attraction has
been received extremely well by wide range of visitors,

As for seasonal events enhancement, in Universal Wonder Halloween (September 7, 2006 — October 31, 2006), a main
entertainment show with flying performance, Sorciere (meaning *a witch” in French) was performed. During Christmas
season, a singing show White Christmas Carol was performed in front of the highest Christmas tree in Japan (as of August
2006; based the actual record in 2005 - by the survey on self-standing artificial tree, which was conducted by the
Company.) With New Year Wish, a show featuring Sesame Street characters was performed in New Year season
{December 26 — January 31). In February 2007, Universal Valentine, the first Valentine event in the theme park, was held.

With regard to marketing and sales measures, advertisement and sales activities were enhanced to draw visitors from
Greater Kansai (Ishikawa, Fukui, Gifu, Mie, Aichi, Ckayama, Hiroshima, Tokushima and Kagawa), a key market for further
growth of attendance. The attendance boost measures were carried out in collaboration with the corporate marketing
partners, transportation and travel agencies. In Asian markets, sales activities were conducted by contracted |ocal
representatives, and programs to drive visitors jointly with travel industry and government agencies were implemented,

As for merchandise and food sales, products and menu commemorated the 5™ anniversary, new attractions or seasonal
events were introduced. A merchandise shop Munchkin Market and a restaurant Munchkin Kitchen were newly opened in
the Land of Oz.

The above mentioned activities supported by the unusually warm winter weather resulted in attendance of 8,698,000 (up
4.6% up compared with the previous fiscal year) in the fiscal year ended March 31, 2007, The Company recorded sales of
¥72,062 million {up 5.6%) reflecting the raise of admission fee in July and strong sales of attraction reservation bookiet.
Sales per visitor resulted in ¥7,641 (up 2.3%).

Cost of sales for the fiscal year ended March 31, 2007 was ¥55,151 million, down 2.0% from the previous fiscal year. It
was primarily due to a decrease in depreciation and amortization expenses related to the completion of the depreciation or
amortization pericd of certain assets such as show set, as well as a decrease in outsourcing expenses resulted from
streamlined facility maintenance and amendment of outsourcing contract terms of merchandise distribution and custody.

Selling, general and administrative expenses for the fiscal year ended March 31, 2007 were ¥8,627 million, down 8.0%
from the previous fiscal year. It was primarily due to a decrease in amortization expenses related to the completion of the
amortization period of software, as well as a decrease in outsourcing expenses for |T maintenance and operations.

As a result, the operating income for the fiscal year ended March 31, 2007 increased 387.4% to ¥7,283 million,

Non-operating income for the fiscal year ended March 31, 2007 was ¥818 million, up 19.8% from the previous fiscal year,
mainly due to gain on revaluation of derivatives.

Non-operating expenses for the fiscal year ended March 31, 2007 were ¥2,828 million, up 2.5% from the previous fiscal
year. It was primarily due to ¥331 millicn of new stocks issuance related costs and ¥116 million of public offering related
costs, despite a decrease in interest expenses by ¥337 million year-on-year in connection with refinancing.

As a result, the ordinary income for the fiscal year ended March 31, 2007 was ¥5,273 million, compared with the ordinary
loss of ¥582 million for the previous fiscal year.




As on-going efforts to improve financial strength, we refinanced the long-term debt with syndicated loan agreement. Ve
incurred ¥653 million of refinancing costs for the fiscal year ended March 31, 2007, decreased by ¥2 042 million from the
previous fiscal year. '
We recorded ¥812 million of loss on disposal of fixed assets for the fiscal year ended March 31, 2007 related to the
conversion of space to accommodate the Land of Oz themed area. As a result, extraordinary oss for the fiscal year ended
March 31, 2007 decreased 63.6% to ¥1,473 million.

As the result, the Company recorded ¥3,793 million in the fiscal year ended March 31, 2007 (¥4,634 million of net loss
was recorded in the prior year). The Company achieved annual net profits for the first time since the grand opening of the
theme park. This substantial achievement was brought by success in various measures, marketing strategy repositioning
and financial reform. The Company was listed on Mothers market of the Tokyo Stock Exchange on March 16, 2007. We
would like to thank all guests for visiting the theme park, sharehclders for their continued support since the foundation, and
business partners and other related parties for their cooperation.

Looking at Japanese economic trend for the next fiscal year, there are some factors for concern: the uncertainty of the
price of crude oil, the slowdown of the U.S: economy, the impact of chain of stock price downturn. However, the current
recovery is expected to continue reflecting increase in capital investment and personal consumption by improvement in
corporate earnings and demand.

Under these conditions, the Company will endeavor to achieve growth and stability in corporate performance, taking
advantage of the corporate strengths: ‘'management focus on shareholders’ value’, ‘great location and strong contents’,
‘significant cash generating maching’, 'strategy that is working and has more room to run’, and ‘low cost operation’.

The Company estimates sales of ¥ 73 billion {up 1.3% compared with the previous fiscal year), operating income of ¥ 8

billion (up 9.8%), ordinary income of ¥ 6 hillion (up 13.8 %), and net income ¥ 5.5 billion {up 45.0%) for the next fiscal year.

(2)Analysis of financial position

{Assets)

Total assets as of March 31, 2007 were ¥129,937 million, decreased by ¥12,886 million from the end of the previous
fiscal year,

Current assets were ¥26,594 miliion, decreased by ¥5,315 million from the end of the previous fiscal year because cash
and deposits was reduced by ¥5 211 million to repay long-term debt in connection with refinancing syndicated loans.

Fixed assets were ¥103,332 million, decreased by ¥7,571 million from the end of the previous fiscal year. it was due to
progress of depreciation of theme park facilities despite investment in the new Land of Oz and Hollywood Dream the Ride.

{Liabilities)
Total liabilities as of March 31, 2007 were ¥86,941 million, decreased by ¥27,217 million from the end of the previous
fiscal year.

Current liabilities were ¥25,656 million, decreased by ¥5,761 million from the end of the previous fiscal year. It was
primarily due to reduction of current portion of the long-term debt by ¥4,400 million through refinancing.

Long-term liabilities were ¥61,285 million, decreased by ¥21,455 million from the end of the previous fiscal year,
reflecting reduction of long-term debt by ¥20,800 million resulted from refinancing syndicated loans.

{Net assets)

Total net assets as of March 31, 2007 were ¥42 995 million, increased by ¥14,320 million from the end of the previous
fiscal year. The reduction of capital stock and capital reserve was resclved in the extraordinary shareholders’ meeting held
in September 2006. The capital stock of ¥26,825 million and the capital reserve of ¥12,500 million were appropriated to the
entire part of accumulated deficit of ¥36,325 million yen. In addition, ¥3,000 million was appropriated to other capital
surplus. The capital stock and capital reserve increased by ¥10,527 million as a result of new stocks issuance through
public cffering with its payment due on March 15, 2007 and the exercised stock options. In addition, reflecting the net
income for the fiscal year ended March 31, 2007, retained eamings reached ¥3,793 million.

(Cash flows)

Cash and cash equivalents as of March 31, 2007 were ¥21,920 million, ¥5,211 million down from the end of the previous
fiscal year. It was reflected by ¥17,696 million provided by operating activities, ¥7,010 million used in investing activities,
and ¥16,131 million used in financing activities.

Cash flows from each activity for the fiscal year ended March 31, 2007, were as follows:

{Cash flows from operating activities)

Net cash provided by operating activities was ¥17,696 million, up 83.7% compared with the previous fiscal year. It was
mainly due to net income before income taxes for the fiscal year ended March 31, 2007 of ¥3,799 million, while net loss
before income taxes for the previous fiscal year, It was also reflected by that decrease in accounts payable, other dropped
compared with the previous fiscal year.




{Cash flows from investing activities)

Net cash used in investing activities were ¥7,010 million, up 234.5% compared with the previous fiscal year, This

reflected an increase in payments to acquire tangible fixed assets mainly for the newly constructed Land of Oz and the new

aftraction of Hollyweood Dream the Ride, which amounted to ¥6,991 million for the fiscal year ended March 31, 2007.

(Cash flows from financing activities)

Net cash used in financing activities were ¥16,131 million, up 1,028.9% compared with the previous fiscal year. This
reflected a decrease in proceeds from long-term debt as well as from new stocks issuance, compared with the previous

fiscal year.

Trends in the cash flow indicators of the Company are as follows:

Year ended March Year ended March Year ended March,

2005 2006 2006
Shareholders' equity ratic (%) 55 20.1 33.1
Shareholders’ equity ratio on market value basis (%) - - 846
Interest-bearing debt to cash flow ratio 7.3 8.4 36
Interest -coverage ratio (times) 48 26 6.4

(Notes) 1. Each indicator is calculated as follows:

Shareholder's equity ratio : Shareholders’ equity/T otal assets

Shareholder's equity ratio on market value basis: Total market value of stock / Total assets

Interest-bearing debt to cash flow ratio: Interest-bearing debt 7/ Operating cash flow

Interest-coverage ratio :Cash flows from operating activities /Interest paid

*1.Interest bearing debt includes all debt listed on the balance sheet for which interest is being paid.

*2.The figures for operating cash flow and interest paid utilize the “Cash flows from Operating Activities

2. Market value based shareholder's equity is not provided here since the Company’s stocks are unlisted in year ended
March 2005 and 2006.

{3) Basic Policy for Profit Distribution and Dividends in fiscal 2006 and fiscal 2007

The Company's basic policy is to provide stable return to shareholders, focusing on the shareholders’ value. The
Company intends to determine payment of dividend according to the business results in each year and the future
development of business, while maintaining internal reserve necessary for capital investment in new attractions and
enhancement of financial standing, which {eads to increasing the long-term shareholders’ vaiue.

The Company decided not to declare dividend at the end of the fiscal year ended March 31, 2007, as the Company's
internal reserve is not sufficient enough right after it completed initial public offering. In order to return value to
shareholders, the Company plans to pay the interim dividend per share of ¥750 and the year-end dividend per share of
¥750 for the year ending March 31, 2008. The estimated payout ratio of these dividends in the following year is 58.4%.

(4)Risk Factors on Business
2. Corporate Group Status

3. Management Policy

(1) Basic Management Policy

(2) Target Performance Indicators

(3) Medium to Long-term Management Strategy
(4) Issues to be addressed




2. Financial Statements
(1) Balance Sheets
(Millions of Yen)

As of March 31, 2006 As of March 31, 2007
% of ToT | (Docresse)
Amount Total Amount - Total
{ASSETS)
I Current Assets
1. Cash and deposits 27,131 21,920
2. Accounts receivable, trade 1,844 2,066
3. Merchandise 846 782
4. Raw materials 89 83
5. Supplies 989 955
6. Advanced payment 20 19
7. Prepaid expenses 768 681
8. Other current assets 222 86
Q(I:lg;vuanlge for doubtful (3) (1)
Total Current Assets 31,910 224 26,594 20.5 (5,315)
I Fixed Assets
1. Tangible fixed assets
(1) Buildings 69,539 70,975
Less accumulated depreciation (14,414) 55,125 {17,336) 53,639
(2) Structures 25,970 26,994
Less accumulated depreciation (6,961) 19,008 (8,362) 18,632
(3) Machinery and equipment 60,124 62,770
Less accumulated depreciation {33,775) 26,348 {39,403) 23,366
{(4) Ships 450 864
Less accumulated depreciation (214) 235 (307) 556
(5) Vehicles 1,012 1,011
Less accumulated depreciation {530) 481 (665} 346
(6) Tools, furiture and fixtures 20,732 20,863
Less accumulated depreciation (15,488) 5,244 (16,885) 3,977
(7) Construction in progress 1,436 281
Total Tangible Fixed Assets 107,881 755 100,800 776 (7,080)




(Millions of Yen)

As of March 31, 2006

As of March 31, 2007

Increase

Amount :'/;t;fl Amount -?;:; (Decrease)
2. Intangible fixed assets
(1) Software 597 387
(2) g;];:igmtanglble fixed 90 81
Total Intangible Fixed Assets 687 0.5 469 03 {218)
3. Investments and other
assets
(1) Investment securities 2 3
(2) Long-term prepaid 2044 1776
expenses
(3) Other investments 287 282
Fotal Investments and Other 2334| 16 2062| 16 @71)
Total Fixed Assets 110,903 77.6 103,332 79.5 {7,571)
M Deferred Assets
1. Stockissue cost 20 10
Total Deferred Assets 20 0.0 10 0.0 (10)
Total Assets 142,833 | 100.0 129,937 | 100.01 {12,896)
(LIABILITIES)
1 Current Liabilities
1. Accounts payabie, trade 1,057 1,068
2. Cdglr)rtent pertion of long-term 7,900 3,500
3. Accounts payable, other 4,588 4,308
4, Accrued expenses 2,427 1,547
5. Accruedincome taxes 123 93
6. Accrued consumption taxes 150 417
7. Advances from customers 14,408 13,766
8. Deposits received 109 186
9. Allowance for bonuses 556 674
10. Allowance for directors’
benuses B ¥
11. Other current liabilities 86 4
Total Current Liabilities 31,417 220 25,656 19.7 {5,761)




(Millions of Yen)

As of March 31, 2006

As of March 31, 2007

Amount

% of
Total

Amaount

% of
Total

Increase
{Decrease}

I Long-term Liabilities
1. Long-term debt

2. Reserve for directors’
retirement benefits

3. Reserve for retirement
benefits

4. Other long-term liabilities
Total Long-term Liabilities
Tota! Liabilities

(SHAREHOLDERS' EQUITY)
1 Capital Stock
I Capital Surplus
1. Capital reserve
Total Capital Surplus
M Retained Eamings

1. Unappropriated
accumulated deficit

Total Retained Earnings
Total Shareholders' Equity

Total Liabilities and
Shareholders’ Equity

(NET ASSETS)
1 Shareholders’ Equity
1. Capital Stock
2. Capital Surplus
(1) Capital reserve
(2) Other capital surplus
Total Capital Surplus
3. Retained Earnings
(1) Other retained eamings

Carried forward retained
earnings

Total Retained Earnings
Total Shareholders’ Equity
Total Net Assets

Total Liabilities and Net
Assets

79,700

42

753

2,246
82,741

114,159

52,500

12,500

12,500

36,325

(36,325)
28,674

142,833

57.9
79.9

36.8

87

{25.4)
201

100.0

58,900

784

1,600
61,285
86,941

30,838

5,263
3,000

8,263

3,793

3,793

42,995
42,995

129,937

47.2
66.9

23.8

6.4

29
331
331

100.0

{21,455)

(27,217)

(52,500)

(12,500)

36,325

(28,674)

(142,833)

30,938

8,263

3,793

42,995

42,995

129,937




(2) Statements of Income

(Milliens of Yen)

April 1, 2005 — March 31, 2006

April 1, 2008 - March 31, 2007

% of

Amount Sales

% of

Amount Sales

Increase
(Decrease

)

1. Sales
1. Operating sales
2. Merchandise sales
3. Food and beverage sales
4. Other

II. Cost of Sales

1. Cost of goods sold,
merchandise

2. Cost of goods sold, food and
beverage

3. Labor costs
4. Other expenses

Gross Profit

1. Selling, General and
Adminjstrative Expenses

Operating Income
IV. Non-operating Income
1. Foreign exchange gain, net

2. insurance income

3. Contribution income in aid of
construction

4, Gain on cost redemption

5. Gain on revaluation of
derivatives

8. Others
V. Non-operating Expenses

1. Interest expenses

2. New stocks issuance related
costs

3. Others
Ordinary Income (loss)
V1. Extracrdinary Loss

1. Loss on sales of fixed assets

2. Loss on disposal of fixed
assets

3. Refinancing costs
4. Loss on early termination of

hedge accounting for swap
transactions

5. Others

Net Income (loss) Before
Income Taxes

Income Taxes

Net Income (loss)
Accumulated Deficit at the
Beginning of the Year

Unappropriated Accumulated
Deficit at the End of the Year

33,187
18,168
10,759
6,152 68,267 | 100.0

8,504

3,075
9,433

35,289 56,303 825

11,964 17.5
10,470 15.3

1,494 2.2

479

41
38

115 683 1.0

2,640

119 2,759 4.1

(582) (0.9

175
2,695

987

187 4,046 5.9

(4628) | (6.8
5 0.0
(4634)| (6.8

31,691

36,325

36,908
18,585
10,856

5,601 72,062 | 100.0

8,497

3,065
8,398

34,189 55,151 76.5

16,911 23.5
9,627 13.4
7,283 10.1

210
37

13

448
108 8ig 11

2,302
33
194 2,828 39

5,273 7.3

818
653

— 1,473 2.0

3,799 53

3,793 5.3

3,795

{1,151}

4,946
(842)

5,788

135

69

5,855

(2,572)

8,427

8,427




Cost of Sales

(Millions of Yen)

April 1, 2005 - March 31, 2006 iApril 1, 2006 — March 31, 2007
% of % of Increase
Amount Cost of Amount Cost of | (Decrease)
Sales Sales
I. Cost of Goods Sold,
Merchandise
Beginning of merchandise 1,000 846
Purchases 8,350 8,434
Subtotal 9,350 9,280
Ending of merchandise 848 782
8,504 15.1 8,497 15.4 &)
. Cost of Goods Sold, Food and
Beverage .
1. Raw materials
Beginning of raw materials 46 89
Purchases 2,594 2,580
Subtotal 2,641 2,670
Ending of raw materials 89 a3
2,551 2,587
2. laborcosts
Salaries 211 163
Bonuses 11 11
Allowance for bonuses 13 15
Cthers 41 32
279 223
3. Expenses
Rents 75 77
Depreciation expenses 69 68
Utility expenses 47 49
Others 52 59
245 255
3,075 55 3,085 56 (10)
. Labor Costs
Salaries 7,555 7,435
Bonuses 435 471
Allowance for bonuses 422 455
Allowance for directors’ bonuses - 23
Others 1,019 1,011
9,433 16.7 9,398 17.0 (34)




IV. Other Expenses
Royalties
Rents

Outsourcing expenses

Entertainment show preduction
expenses

Depreciation and amortization
expenses

Others
Subtotal
Total

5,010
2,871
2,933
3,640
14,084
6,748

35,289

56,303

62.7
100.0

5,345
3,473
2,405
3,798
12,753
6,412

34,189

55,151

62.0
100.0

(1,099}

(1,151}




(3) Statement of Appropriation of Loss and Statement of Shareholders’ Equity

Statement of Appropriation of Loss
(Millions of Yen)

Year Ended March 31, 2006
(Resolution Date of Shareholders’ Meeting:
June 28, 20086)

Amount
1 Unappropriated loss for the
fiscal year 36,325
I Loss carried forward to the 36,325

next fiscal year

Statement of Shareholders' Equity
For the Year Ended March 31, 2007
(Milliens of Yen)

Shareholders’ Equity

Retained

Capital Surplus Earnings

, Retimed Total Total
%?ggﬁ' Other Earnings Shareholders' Net Assets
Capital Capital Equity

Reserve Sur%tus Carried
Forward

Retained
Earnings

Balance
as of March 31, 2006 52,500 12,500 - {36,325) 28,674 28,674

Changes during the year
ended March 31, 2007

Decrease in capital stock
resolved at the
extraordinary (26,825) 3,000 23,825 - -
shareholders’ meeting
heid in September 2006

Decrease in capital
reserve resoclved at the
extraordinary (12,500) 12,500 - -
shareholders’ meeting
held in September 2006

Issuance of new stocks 5,263 5,263 10,527 10,527

Net income for the year
ended March 31, 2007 3,793 3,793 3,793

Total amount of changes

during the year ende (21,561) (7,238) 3,000 40,118 14,320 14,520
March 31, 2007
Balance 30,938 5,263 3,000 3,793 42,995 42,995

as of March 31, 2007




{4) Statements of Cash Flows

{Millions of Yen)

April 1, 2005 - March 31, April 1, 2006 - March 31,
2006 2007 Increase
(Decrease)
Amount Amount
I Cash flows from operating activities
tliitelgcome (loss) before income (4,628) 3,799
Depreciation expenses 15,338 13,686
Amortization expenses 323 326
Loss on early termination of
hedge accounting for swap 987 -
transactions
Increase {decrease) in allowance
for bonuses an "7
Increase in allowance for _ g7
directors’ bonuses
Interest and dividend income {4) {15)
Interest expenses 2,640 2,302
New stocks issuance related _ 331
costs
Gain on revaluation _
of derivatives (448)
Foreign exchange gain, net (117} (233)
Loss on disposal of fixed assets 166 708
Refinancing costs 2,695 653
Decrease (increase) in accounts .
receivable, trade 66 (221)
Decrease in inventories 201 104
Increase (decrease) in accounts
payable, trade {(188) 1
Decrease in accounts payable,
ot pay (2,337) (360)
Decrease in advances from
customers (965) (841)
Cthers (802) 240
Subtotal 13,358 20,447 7,089
Interest and dividends received 2 15
Interest paid (3,722) (2,760)
Income taxes paid (5) (5)
Net cash provided by operating
activities 9,632 17,686 8,064




period

O Cash flows from investing activities
Deposits into term deposit n
accounts (5,667)
Withdrawals from term deposits - 5,667
Purchases of tangible fixed assets (1,965) (6,991)
Purchases of intangible fixed
assets (133) {47)
Others 2 27
Net cash used in investing activities (2,096) {7,010) (4,914)
M Cash flows from financing activities
Proceeds from long-term debt 65,000 49,400
Repayment of long-term debt (B87,575) {74,600)
Payment of refinancing costs (2,695) {653)
Proceeds from new stocks
issuance 24,969 10,490
Payment of new stocks issuance _ (16)
retated costs
Repayments of capital lease
obligations (1,113) {(709)
Repayment of deferred liabilities (12) -
Others — (43)
Net cash used in financing activities (1,429) (16,131) (14,702)
IV Effect of exchange rate changes on 118 234 115
cash and cash equivalents
V Netincrease (decrease) in cash and
cash equivalents 6,225 (5,211) (11,437)
VI Cash and cash equivalents at
beginning of period 20,906 27,131 6,225
VI Cash and cash equivalents at end of 27 131 21.920 (5.211)
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Dear Sharcholders,

Thank you very much for your continued cooperation.
We would like to request your attendance at the 13™ Ordinary Shareholders® Meeting, to be held as
indicated below.

If you are unable to attend the meeting, you may exercise vour voling rights in writing.

Please review the attached reference matenials for the Ordinary Sharcholders’ Meeting, and indicate on
the enclosed voting form whether you approve or disapprove each of the bills. The completed form
must be received by us no later than 6:00 p.m., June 26, 2007 (Japan time).

1. Date 10:00 am. Wednesday, June 27, 2007

2. Location Regency Ballroom, Hyatt Regency Osaka 3F
1-13-11, Nankokita, Suminoe-ku, Osaka, Japan

3. Agenda {Reports)

Annual Business Report and Financial Statements of the 13" Fiscal Year (From
April 1, 2006 to March 31, 2007)

(Bills)

Bill No. 1 Partial Amendment of Articles of Incorporation
Bill No. 2 Appoinitment of nine Directors

Bill No. 3 Appointment of four Statutory Auditors

Bill No. 4 Stock Option Compensation for Directors

Bill No. 5 Revision of Dircctors’ Compensation

Bill No. 6 Revision of Statutory Auditors” Compensation

Yours sincerely,

Glenn Gumpel

President, CEO and Representative Director
USJ Co,, Ltd.

2-1-33, Sakurajima, Konohana-ku, Osaka, Japan

Code Number: 2142

When you attend the meeting in person, please submit the enclosed voting form at the reception of the
meeting.

In the event that any revisions are made to the reference materials for the Ordinary Shareholders’
Meeting, the annual business report, or the financial statements, the revisions will be posted on the
USJ Co’s website (http://www.ir.usj.co.jp/).

The English translation is presented only for the purpose of reference and convenience. In no way, shall this
translation affect the effect, validity or inlerpretation of the original notice in Japanese.




(Distributed to shareholders)
Business Report
(From April 1, 2006 to March 31, 2007)

1. Company’s Current Status
(1) Business in the Fiscal Year Ended March 31, 2007
{1) Business Development and Results

Despite some concerns such as the rise in price of crude oil and the depreciation of ven, the
Japanese economy in the fiscal year ended March 31, 2007 maintained a gradual upward trend
led by stable growth in personal consumption through improvement in employment and income
conditions reflecting strong corporate performances.

The recovery of the Japanese economy was having a positive impact on the theme park and
leisure industry. Attendance kept incremental trend even during winter thanks to the warm
weather.

Under these conditions, the Company continued to develop marketing strategy mainly
targeting women and family with children based on the brand positioning, World-Class Family
Entertainment. Attendance boost measures such as introduction of new attractions and
enhancement of seasonal events matching the needs of the targeted guests were implemented,
highlighting the 5* anniversary theme of the park, “Stories are reborn here.”

As for new attractions, Peter Pan’s Neverland, the 5 anniversary commemorative attraction,
was opened in April 2006. The Land of Oz, a new arca themed around the story of Wizard of Oz,
was opened in July 2006. It was the first time to renew an entire area of the park since its grand
opening. Wicked, a theme park adaptation of a blockbuster Broadway musical, and Toto &
Friends, an entertaining animal show for family, launched the performance in the Land. In
addition, Happy Harmony Celcbration 5 Anniversary Special introduced in March 2006
continued the performance.

A new sensation roller coaster, Hollywood Dream The Ride was opened in March 2007. This
large-scale attraction has been received extremely well by wide range of visitors.

As for seasonal events enhancement, in Unmiversal Wonder Halloween (September 7 —
QOctober 31, 2006), a main entertainment show with flying performance, Sorciere (meaning “a
witch” in French)} was performed. During Christmas season, a singing show White Christmas
Carol was performed in front of the highest Christmas tree in Japan (as of August 2006; based
the actual record in 2005 — by the survey on self-standing artificial tree, which was conducted by
the Company.) With New Year Wish, a show featuring Sesame Street characiers was performed
in New Year season (December 26, 2006 - January 31, 2007). In February 2007, Universal
Valentine, the first Valentine event in the theme park, was held.

With regard to marketing and sales measures, advertisement and sales activities were
enhanced to draw visitors from Greater Kansai (Ishikawa, Fukui, Gifu, Mie, Aichi, Okayama,

Hiroshima, Tokushima and Kagawa), a key market for further growth of attendance. The



attendance boost measures were carried out in collaboration with the corporate marketing
partners, transporiation and travel agencies. In Asian markets, sales activities were conducted by
contracted local representatives, and programs to drive visitors jointly with travel industry and
govemment agencies were implemented.

As for merchandise and food sales, products and menus themed around the 5™ anniversary,
new atiractions or seasonal events were introduced. A merchandise shop Munchkin Market
and a restaurant Munchkin Kitchen were newly opened in the Land of Oz,

The above mentioned activities supported by the unusually warm winter weather resulted in
attendance of 8,698,000 in the fiscal year ended March 31, 2007 (up 4.6% from the previous
fiscal year). The Company recorded sales of ¥72,062 million (up 5.6%) reflecting the raise of
admission fee in July and strong sales of attraction reservation booklet. Sales per visitor resulted
in ¥7.641 (up 2.3%).

Cost of sales for the fiscal year ended March 31, 2007 was ¥55,151 million, down 2.0% from
the previous fiscal year. It was primarily due to a decrease in depreciation and amortization
expenses related to the completion of the depreciation or amortization period of certain assets
such as show set, as well as a decrease in outsourcing expenses resulted from streamlined
facility maintenance and amendment of outsourcing contract terms of commodity distribution.

Selling, general and administrative expenses for the fiscal year ended March 31, 2007 were
¥9,627 million, down 8.0% from the previous fiscal year. It was primanily due to a decrease in
amortization expenses related to the completion of the expecied useful life of software, as well
as a decrease in outsourcing expenses for IT maintenance and operations.

As aresult, the operating income for the fiscal year ended March 31, 2007 increased 387.4%
to ¥7,283 million.

Non-operating income for the fiscal year ended March 31, 2007 was ¥818 million, up 15.8%
from the previous fiscal year, mainly due to gain on revaluation of derivatives.

Non-operating expenses for the fiscal year ended March 31, 2007 were ¥2,828 million, up
2.5% from the previous fiscal year. It was primarily due to ¥331 million of new stocks
issuance-related costs and ¥1 16 million of public offering-related costs, while interest expenses
were ¥2,302 million, decreased by ¥337 million compared with the previous fiscal year in
connection with refinancing.

As aresult, the ordinary income for the fiscal year ended March 31, 2007 was ¥5,273 million,
compared with the ordinary loss of ¥582 million for the previous fiscal year,

As on-going efforts to improve financial strength, the Company refinanced the long-term debt
with syndicated loan agreement. Refinancing cost of ¥653 million was recorded in the fiscal
vear ended March 31, 2007, which is down by ¥2,042 million from the previous fiscal year.

We recorded ¥819 million of loss on disposal of fixed assets for the fiscal year ended March
31, 2007 related to the conversion of space to accommodate the Land of Oz themed area As a
result, extraordinary loss for the fiscal year ended March 31, 2007 was ¥1,473 million, down

63.6% from the previous fiscal year.




As the result, the Company recorded ¥3,793 million of net income in the fiscal year ended
March 31, 2007 (¥4,634 million of net loss was recorded in the previous fiscal year). The
Company achieved annual net income for the first time since the grand opening of the theme
park, This substantial achievement was brought about by success in various measures, marketing
strategy repositioning and f{inancial reform.

The Company was listed on Mothers market of the Tokyo Stock Exchange on March 16, 2007.
We would like to thank all guests for visiting the theme park, sharcholders for their continued
support since the foundation, and business partners and other related partics for their

cooperation,

(1) Capital Investment

In the fiscal year ended March 31, 2007, capital investment of ¥7,049 million was made
mainly in new shows and attractions to maintain and enhance the appeal of the theme park. As
a result, the investment amount for the new area Land of Oz totaled ¥1,038 million, and the
investment in the new attraction Hollywood Dream The Ride, opened in March 2007, totaled
¥5,241 million.

{(11) Fund Procurement

In order to become a publicly traded company to enhance its financial foundation, the
Company refinanced the existing syndicated loan by entering into a new syndicated loan
agreement as of August 10, 2006, and executed borrowing of ¥49,400 million.

The Company raised ¥10,527 million from newly issued 230,000 shares of common stock
through public offering and others, payment date of which was March 15, 2007, in order to

procure fund for new attractions investment and to reduce debt balance.

(iv) Transfer of business or corporate division to existing or newly cstablished company

No applicable matter exists.

{v) Transfer of business from other company

No applicable matter exists.

(vi) Succession of right and obligation of other entity’s business through merger or corporate
division to existing company

No applicable matter exists.

(vii) Acquisition or disposal of other company’s shares and other equity or share warrant

No applicable matter exists.




(2) Income and Assets in the Past Three Fiscal Years (Millions of yen except net income per share)

Year ended Year ended Year ended Year ended March
March 31, 2004 March 31, 20035 March 31, 2006 31, 2007

Sales 71,250 70,059 68,267 72,062
Ordinary
Income (5,068) (3,151 (582) 5,273
Net Income (5,204) (5,172) (4,634) 3,793
Net Income per
share (yen) {(6,505.14) {6,466.15) (3,159.65) 1,973.91
Total Assets 169,560 152,054 142,833 129,937
Net Assets 13,481 8,308 28,674 42 995

(Note) 1. Effective from the fiscal year ended March 31, 2007, the Company adopied the new

accounting standard for presentation of net assets on the balance sheet (Corporate

Accounting Standard No. 5, issued by the Accounting Standards Board of Japan on

December 9, 2005) and the implementation guidance for the accounting standards for

presentation of net assets on the balance sheet (the Financial Accounting Implementation

Guidance No. 8, issued by the Accounting Standards Board of Japan on December 9, 2005).

2. Loss is indicated in ( }.

(3) Major Parent Company and Subsidiary

No apphcable matter exists.

(4) Issues facing the Company

(1) Continuous attendance increase and strengthening basis for business growth

Despite slow expansion of market size for this industry, the Company succeeded in

broadening target segments and drawing inbound tourists. As a result, attendance steadily

increased in the fiscal vear ended March 31, 2007. The Company aims to achieve sustainable

growth in attendance, To this end, the Company continues to introduce new altractions, enhance

various events and improve attendance strategy in both domestic and international markets. A

variety of operational services to offer guests more enjoyable experiences in the theme park will

also be enhanced. At the same time, the Company will focus on strengthening foundation for

business growth by improving product development for repeaters and puest services.

(11) Establishing highly-profitable and healthy financial standing

The Company made great efforts for reducing debts through refinancing under the syndicated

loan agreement in the year ended March 31, 2007. The Company will continuously endeavor to

achieve further improvement of business efficiency by maximizing the corporate strengths,

which are “significant cash generating machine™ and “low cost operation™. The Company will

also focus its efforts on developing healthy financial condition by establishing structure that

sustains high profitability.




{111) Strengthen corporate governance and management skill

The Company is working to enhance corporate governance as a crucial management issue in
order to win public confidence as corporate citizen. The Company is seeking for efficient
management through separation of execution from administration and acceleration of
decision-making. At the same time, the Company continues to strengthen compliance system.
To this end, internal audit will be enhanced, and the comphance committee activities to review
compliance with laws and regulations will be promoted. In addition to the above measures, the
Company will endeavor to enhance corporate management system. With this manner, the
Company will achieve to increase transparency and health in management, clarify accountability

and further establish management philosophy in workplace.

(5) Principal Business (as of March 31, 2007)
Main business of the Company is to operate theme park, Universal Studios Japan, and perform

other related activities.

(6) Principal Office Location(as of March 31, 2007)
(1) Head Office: 2-1-33 Sakurajima, Konohana-ku, Osaka, Japan
(ii) Sales Office: Tokyo Office, 2-1-13 Hamamatsu-cho, Minato-ku, Tokyo, Japan

(7) Employees Headcount (as of March 31, 2007)

Change from the end Average vears in
Headcount of the previous fiscal Average age 8¢ 3
service
year
543(2,410) -11(-36) 38.0 5.5

(Note) 1. Headcount of fulltime employees is shown. Headcount of non-fulltime employees
(part-timers, contract employees, one-year contract employees and temporary staff) is
indicated separately in parentheses.

2. Breakdown of non-fulltime employees: 2,180 part-timers, 7 contract emplovees, 201

one-year contract employees and 22 temporary staff.

(8) Major lenders (as of March 31, 2007) (Millions of yen)

Lender Balance of loans
Development Bank of Japan 16,200
The City of Osaka 16,000
Sumitomo Mitsui Banking Corporation 7,400
QOsaka City Development Corporation 7,000

{9) Other material information about the Company

No applicable matter exists




2. Stocks (as of March 31, 2007)
(1) Number of shares authorized 3,000,000 Common stock 2,815,000
Class A preferred stock 185,000

(2) Number of shares issued 2,143,161 Common stock 2,143,161
(Increase by 602,049 shares from the end of the previous fiscal year)
Class A preferred stock 0
(Decrease by 185,000 shares from the end of the previous fisal year)
(Note) 1. On November 15, 2006, 370,000 shares of common stock were 1ssued in return for the
exercise of the right to demand acquisition of common stock which were vested to
185,000 shares of Class A preferred stock.
2. On December 14, 2006, the Company retired 185,000 shares of Class A preferred stock
{treasury stocks) acquired through the transaction stated 1n the preceding paragraph.
3. On March 15, 2007, the number of shares of common stock increased by 230,000
through issuance of new stocks.
4, Between March 16 and 31, 2007, the number of shares of commoen stock in¢creased by

2,049 through exercise of new stock acquisition rights.
(3) Number of Shareholders 18,064

(4) Major Shareholders (Top 10)

Equity Investment in the Company
Shareholders :

Number of shares owned Percentagzl?tt;tsal;af:glssued and
Crane Holdings Lid. 888,890 41.5%
DBJ Value Up Fund 222,222 10.4
The City of Osaka 200,000 93
OWL CREEK OVERSEAS
FUND, LTD 120,667 5.6
OWL CREEK I ,L.P. 62,648 29
BNY FOR GCM CLIENT
ACCOUNTS(E) 1SG 56,937 2.7
Morgan Stanley & Company
International Limited 36,430 1.7
The Master Trust Bank of
Japan LTD 29294 1.4
State Street Bank & Trust 24,540 11
Company
Morgan Stanley & Company Inc, 23,345 1.1

(5) Other material information about stocks

No applicable matter exists.



3. New Stock Acquisition Rights
(1) New stock acquisition rights issued to the directors of the Company as compensation for their
services (as of March 31, 2007)

(1) New stock acquisition rights issued by resolution of the Ordinary Shareholders’ Meeting and

the Board of Directlors’ Meeting held on June 28, 2006.

+ Number of new stock acquisition rights

57,033

- Number and class of shares subject to new stock acquisition rights

57,033 shares of common stock

+ Monetary payment in exchange for the new stock acquisition right

The new stock acquisition right does not require payment of money.

* Value of assets contributed upon exercise of the new stock acquisition right

¥22,500 per new stock acquisition right (¥22,500 per share)

* Matters relating to increased capital and capital reserve in case of issuance of stocks through

exercise of the new stock acquisition right

(a) The amount of capital increases in the event of issuance of stocks through exercise of

the new stock acquisition right shall be one-half (1/2} the Capital Increase Limit

calculated in accordance with Article 40 Paragraph | of the Corporate Accounting Rules

(Kaishakeisankisoku), and resulting fractions of less than one yen shall be rounded up.

(b) The amount of increase in capital reserve in the event of issuance of stocks through

exercise of the new stock acquisition right shall be the amount obtained when the

amount of captital increase stipulated in (a) above is subtracted from the Capital Increase

Limit set forth in (a} above.

« Exercise period of the new stock acquisition right
From June 28, 2006 to June 28, 2016

+ Conditions for exercise of the new stock acquisition right

(a) In principle, of the total new stock acquisition rights, one-third (1/3) at one time

becomes exercisable on December 31, 2006, December 31, 2007, and December 31,

2008, respectively.

(b) When the initial public offering of the Company is completed before December 31,
2007, 50% of 45,026 rights out of the 57,033 new stock acquisition rights become

exercisable upon the completion of the initial public offering.

Other conditions for exercise are as provided in the New Stock Acquisition Right

Agreement between the Company and the grantees of the new stock acquisition right.

+ Directors of the Company holding the new stock acquisition right

Number of new stock
acquisition rights

Number of shares
subject to new stock
acquisition rights

Number of new stock
acquisition right
holders

Directors (outside
directors not included)

57,033

57,033 shares




(i) New stock acquisition right issued by resolution of the Ordinary Sharcholders® Meeting held
on June 28, 2006 and the Board of Directors’ Meeting held on July 14, 2006.
* Number of new stock acquisition rights
9,056
* Number and class of shares subject to new stock acquisition rights
9,056 shares of common stock
* Monetary payment in exchange for the new stock acquisition nght
The new stock acquisition right does not require payment of money.
* Value of assets contributed upon exercise of the new stock acquisition right

¥22,500 per new stock acquisition right (¥22,500 per share)

+ Matters relating to increased capital and capital reserve in case of issuance of stocks through
exercise of the new stock acquisition right

(a) The amount of capital increases in the event of issuance of stocks through exercise of
the new stock acquisition right shall be one-half (1/2) the Capital Increase Limit
calculated in accordance with Article 40 Paragraph 1 of the Corporate Accounting Rules
(Kaishakeisankiscku), and resulting fractions of less than one yen shall be rounded up.

(b) The amount of increase in capital reserve in the event of issuance of stocks through
exercise of the new stock acquisition right shall be the amount obtained when the
amount of capital increase stipulated in (a) above is subtracted from the Capital Increase
Limit set forth in (a) above.

* Exercise period of the new stock acquisition right
From July 18, 2006 to July 18,2016
+ Conditions for exercise of the new stock acquisition right

(a) A person holding the new stock acquisition nght may exercise the new stock acquisition
right as long as he or she 1s in a position as a director or as an employee of the Company
{*Position™).

{b) Regardless of the provisions of the preceding paragraph (a), a person holding the new
stock acquisition night may exercise the new stock acquisition right after loosing his or
her Position if approved to do so by the Board of Directors of the Company.

(c) Regardless of the provisions of the preceding paragraph (a), a person holding the new
stock acquisition right, to whom the preceding paragraph (b) does not apply, may
exercise the new stock acquisition right, which has become exercisable for five (5) years
afier such person loses Position.

(d) If a person holding the new stock acquisition right violates rules or regulations of the
Company by intention or gross negligence, causes damage to the Company by his or her
dishonest act, loses Position by willful or negligent breach of duty such as leaks of
corporate secrets, or during the period of time the Company researches aforementioned

acts by such person, such person may not exercise the new stock acquisition right.




(e) If a person holding the new stock acquisition right passes away, the inheritor of such

person may not exercise the new stock acquisition right.

Other conditions for exercise are as provided in the New Stock Acquisition Right

Agreement between the Company and the grantees of the new stock acquisition right.

+ Directors of the Company holding the new stock acquisition right

Number of new stock
acquisition rights

Number of shares
subject to new stock
acquisition rights

Number of new stock
acquisition right
holders

Directors (outside
directors not imcluded)

9,056

9,056 shares

(2) New stock acquisition rights issued to the employees of the Company in the fiscal year ended

March 31, 2007 as compensation for their services

New stock acquisition rights issued by resolution of the Ordinary Sharcholders™ Meeting held
on June 28, 2006 and the Board of Directors’ Meeting held on July 14, 2006.

+ Number of new stock acquisition rights

18,906

* Number and class of shares subject to new stock acquisition right

18,906 shares of common stock

* Monetary payment in exchange for the new stock acquisition right

The new stock acquisition right does not require payment of money.

* Value of assets contributed upon exercise of the new stock acquisition right

¥22,500 per new stock acquisition right (¥22,500 per share)

+ Matters relating to increased capital and capital reserve in case of issuance of stocks through

exercise of the new stock acquisition right

(a) The amount of capital increases in the event of issuance of stocks through exercise of

the new stock acquisition right shall be one-half (1/2) the Capital Increase Limit

calculated in accordance with Article 40 Paragraph | of the Corporate Accounting Rules

(Kaishakeisankisoku), and resulting fractions of less than one ven shall be rounded up.

(b) The amount of increase in capital reserve in the event of issuance of stocks through

exercise of the new stock acquisition right shall be the amount obtained when the

amount of capital increase stipulated in (a) above is subtracted from the Capital Increase

Limit set forth in (a) above.

+ Exercise pertod of the new stock acquisition right
From July 18, 2006 to July 18,2016

+ Conditions for exercise of the new stock acqusition right

(a) A person holding the new stock acquisition right may exercise the new stock acquisition

right as long as he or she is in a position as a director or as an employee of the Company

(*Position™).

(b) Regardless of the provisions of the preceding paragraph (a), a person holding the new
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stock acquisition right may exercise the new stock acquisition right after loosing his or
her Position if approved 1o do so by the Board of Directors of the Company.

(c) Repardless of the provisions of the preceding paragraph (a), a person holding the new
stock acquisition right, to whom the preceding paragraph (b) does not apply, may
exercise the new stock acquisition right, which has become exercisable for five (5) years
after such person loses Position.

(d) If a person holding the new stock acquisition right violates rules or regulations of the
Company by intention or gross negligence, causes damage to the Company by his or her
dishonest act, loses Position by willful or negligent breach of duty such as leaks of
corporate secrets, or during the period of time the Company researches aforementioned
acts by such person, such person may not exercise the new stock acquisition right.

(e) If a person holding the new stock acquisition right passes away, the inheritor of such
person may not exercise the new stock acquisition right.

Other conditions for exercise are as provided in the New Stock Acquisition Right
Agreement between the Company and the grantees of the new stock acquisition right.

* Stock options issued to the employees of the Company

Number of new stock
acquisition right

Number of shares
subject to new stock
acquisition nght

Number of new stock
acquisition right
holders

Employees

18,906

18,906 shares

742
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4. Directors and Statutory Auditors of the Company

(1) Directors and Statutory Auditors (as of March 31, 2007)
Responsibilities in the Company or

Position in the Company Name other entity
President, CEO and Glenn Gumpel
Representative Director P
Senior Managing Director Mikio Ando General Manager, Corporate Support Division
Director Koji lida ggnlel"al Manager, Finance & Administration

ivision

. General Manager, Marketing & Sales Division
Director [sao Tanaka and Marketing Planning Department

. General Manager, Park Operations Division and
Director Vernon McGugan QOperation Planning Department
Director Yoshikazu Maruyama|Chief Strategy Officer
Director Ankur Sahu LMlgnagmg Director, Goldman Sachs Japan Co.,
Director Junya Nishiwaki Managing Director, Goldman Sachs Japan Co.,

Ltd.

. . . |Director General, Planning Department for
Director Kazuhiro Takahashi Investment Banking, Development Bank of Japan
Director Yoshiaki Okuda Director General, Port & Harbor Bureau, the City

of Osaka
Director Thomas Williams Chairman & CEO, Universal Parks & Resorts,

Universal Studios, Inc.

Statutory Auditor

(Full-time) Tsugio Hase Certified Public Accountant (Japan)
Statutory Auditor . ,

(Full-time) Masahiro Kawada

Statutory Auditor Takashi Shoji Certified Public Accountant (Japan)

(Note) 1. Ankur Sahu, Junya Nishiwaki, Kazuhiro Takahashi, Yoshiaki Okuda and Thomas Williams
are outside directors.
2. Tsugio Hase, Masahiro Kawada and Takashi Shoji are outside statutory auditors.
3. Major concurrent responsibility of directors and statutory auditors in the fiscal year ended
March 31, 2007,
+ Ankur Sahu concurrently serves as director of Fujita Corporation, Crane Holdings Ltd.,
Sanyo Electric Co., Ltd. and Sanyo Electric Credit Co., Ltd.
+ Tsugio Hase concurrently serves as statutory auditor of Nichia Steel Works, Ltd.
+ Takashi Shoji concurrently serves as staturory auditor of Yasunaga Caorporation.
4. Tsugio Hase and Takashi Shoji are certified public accountants and have considerable
knowledge on finance and accounting.
5. Directors’ responsibility in the Company and other entity were changed as shown below as
of April 1, 2007.
* Vernon McGugan became General Manager, Park Operations Division.
* Yoshiaki Okuda resigned as Director General, Port & Harbor Bureau, the City of Osaka.



(2) Resignation of Directors and Statutory Auditors

No director or statutory auditor resigned after the last annual meeting of sharehoiders (June 28,

2006).

(3) Compensation for Directors and Statutory Auditors (Millions of yen)

Person Payment
Directors 6 651
(Outside directors out of them) (-) {-)
Statutory Auditors 3 32
(Outside statutory auditors out of them) ) {-)
Total 9 683

(Note) 1. Compensation paid to directors for their services as employees is not included.
2. Maximum annual compensation amount for directors (no including the compensation as
employees) is ¥900 million as resolved in the 12th Shareholders’ Meeting held on June 28,
2006,
3. Maximum monthly compensation amount for statutory auditors 15 ¥3 million as resolved
the 7th Sharcholders’ Meeting held on June 27, 2001,

(4) Outside Directors and Statutory Auditors
(1) Concurrent responsibility (as an executive officer) in other company and the Company’s
relationship with such other company
« Ankur Sahu concurrently serves as director of Crane Holdings Lid., which holds 41.5% of
the Company’s common stock as of March 31, 2007
* Thomas Williams concurrently serves as Chairman & CEO of Universal Parks & Resorts,
Universal Studios, Inc. The Company has signed a license agreement (Amended and
Restated Definitive Agreement) with Vivendi Universal Entertainment LLLP and other
Universal group companies, who are the successor of rights and obligations of Universal
Studios, Inc., for planning, construction and operation of “Universal Studios Japan™.
{(i1) Concurrent responsibility of outside director and statutory auditor in other company
* Ankur Sahu concurrently serves as outside director of Fujita Corporation, Sanyo Electric Co.
Ltd. and Sanyo Electric Credit Co. Ltd., with each of which the Company has no special
relationship.
* Tsugio Hase concurrently serves as outside statutory auditor of Nichia Steel Works, Ltd.,
with which the Company has no special relationship.
* Takashi Shoji concurrently serves as outside statutory auditor of Yasunaga Corporation, with

which the Company has no special relationship.
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(iii) Principal activity

+ Participation in Board of Directors” Meeting and Board of Statutory Auditors’ Meeting

Board of Directors’ Meeting
{18 meetings)
Participation | Attendance
{times) percentage (%)
Ankur Sahu 15 83
Junya Nishiwaki 18 100
Kazuhiro Takahashi 18 100
Yoshiaki Okuda 15 83
Thomas Williams 16 88
Board of Directors’ Meeting Board of Statutory Auditors’
{18 meetlings) Meeting (13 meetings)
Participation Attendance Participation Attendance
(times) percentage (%o) {times) percentage (%)
Tsugio Hase 18 100 13 100
Masahiro Kawada 18 100 13 100
Takashi Shoji : 16 88 13 100

+ Statement made in Board of Directors’ Meetings and Board of Statutory Auditors’ Meetings

Ankur Sahu, as an expert of investment and management, gives advice and suggestion
on increasing corporale value and assurance of governance from the viewpoint of a global
business investor.

Junya Nishiwaki gives advice and suggestion primanly on finance strategy for future
growth of the Company based on his knowledge and long-term experience in international
finance.

Kazuhiro Takahashi gives advice and suggestion to ensure legiimate and appropriate
decision-making in the Board of Directors’ Meeting based on his knowledge and
experience in government-affiliated bank.

Yoshiaki Okuda makes comment to ensure healthy management and consistency with
the area development in relation to the Company’s relationship with the City of Osaka as a
City-affiliated business based on his vast knowledge and experience in local
administration.

Thomas Williams gives valuable advice and suggestion for the operation and
management of the park based on his knowledge and experience in theme park business.

Tsugio Hase and Takashi Shoj make comments to ensure legitimate and appropriate
decision-making in the Board of Directors’ Meeting based on their specialist viewpoint as
certified public accountants. They also make comment as necessary on internal auditing
of the Company in the Board of Statutory Auditors’ Mecting,

Masahiro Kawada makes comment on improvement of internal control of the Company
as necessary, and gives advice and suggestion for internal auditing and revision of laws and

codes.
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(iv) Qutline of Limited Liability Agreement

No applicable matter exists.

(5) Other material information about Directors and Statutory Auditors
Ankur Sahu resigned as director of Sanyo Electric Credit Co. Ltd. on May 17, 2007.

Independent Auditor
(1) Name KPMG AZSA & Co.

(2) Compensation
Compensation for independent auditor in the fiscal year ended March 31, 2007 ¥50 mullion
{Note) The amount shown above is the combined amount of compensation for the audit under
Corporate Law and the one under Securities Exchange Law, as the two types of audit are
virtually inseparable and the specific amount for each activity is not defined in the
engagement agreement between the Company and KPMG AZSA & Co.  The amount

shown above includes ¥17 million fec for non-auditing engagements.

(3) Non-auditing engagements
The Company entered into an IPO advisory agreement with KPMG AZSA & Co. and received
consultation services. Upon the issuance of its stocks, the Company engaged KPMG AZSA &

Co. with fee to submit comfort letter to underwriters.

(4) Policy to dismiss or not reappoint independent auditors

If the Board of Directors determines that dismissal or non-reappointment of the independent
auditor is required, including because of difficulty in execution of duty by the independent
audhtor, the Board of Directors shall submit a bill on dismissal or non-reappointment of the
independent auditor to the shareholders™ meeting upon obtaining an agreement of, or request of
the Board of Statutory Auditors.

If the independent auditor falls under any of the items stipulated in the Article 340 Paragraph
1 of the Corporate Law, the Board of Statutory Auditors shall dismiss the independent auditor by
agreement of all statutory auditors. In such case, the statutory auditor appointed by the Board
of Statutory Auditors shall report the fact and reason of such dismissal of the independent

auditor at the sharcholders’ meeting first convened after such dismissal.

(5)Qutline of Limited Liability Agreement

No applicable matter exists.




6. Systems to Ensure Appropriate Business Operation

The outline of the systems established to ensure the compliance of laws and the Articles of

Incorporation by the directors in their executing of business and the appropnateness of other

business operation by the Company.

{1} System regarding storage and management of information relating to Directonal duties
Regarding storage and management of information relating to Directorial duties, information
regarding duty execution will be recorded and stored as documents and/or electromagnetic
information in accordance with Document Management Regulations created by Director in
charge of company-wide control. Document Management Regulations enable Directors and
Statutory Auditors to view these documents and records at any time.

(i1) System concerning loss risk management and other regulations
Possible risks in corporate activities will be managed through regulations, manual creation,
training etc. by each department in charge. The General Manager of the Corporate Support
Division will oversee company-wide risk management regarding the environment, accident and
disaster, quality control etc.; Intemal Auditing Office will audit risk-management status and
report results to Board of Statutory Auditors and President.

(iii) System to ensure efficient execution of Directorial duties
Scope of duties for cach organizational unit and authority, as well as decision-making process,
are clarified by internal regulations.  Also, fiscal year target is broken down into
department-specific goals, with progress status confirmed monthly or quarterly to ensure
operation efficiency.

(iv) System Lo ensure compliance of Director and employee duty execution with legislation and
corporation charter
Establishment of relative regulations, appointment of officers in charge and development
committee and office systems are underway to ensure compliance. Aside from conducting
company-wide training activities etc. based on fiscal year target, each department has person(s)
in charge of or responsible for compliance, enabling implementation of daily compliance
activities. Also, internal report system is being sct up to cnsure prevention and carly detection
of compliance violations.

(v) System to ensure appropriale operations by corporation and corporation groups comprising
parent company and subsidiaries
Acceptance of part time Directors from affiliated company. Such Directors discharge observatory
functions to the company’s management by participating the resolution at the Board of
Directors and attendance 10 other meetings.

(vi) System to ensure operation appropriateness when Board of Statutory Auditors requests
employee assistance in its duties
The Board of Statutory Auditors can request Internal Auditing Office employee assistance in
audit duties, or issue associated directives.

(vii) ltem regarding independence from Directors of employee(s) mentioned in previous clause
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When an emplovee is appointed for assistance, Board of Statutory Auditors can offer opinions on
personnel allocation relating to employee involved, so as to avoid difficulty in duty execution.
(vii1) System by which Directors and employees report to Board of Statutory Auditors or individual
Statutory Auditors, and system regarding other reports to Board of Statutory Auditors or
individual Statutory Auditors
Directors and employees must report to Board of Statutory Auditors or Statutory Auditors any
matters that may incur tremendous loss for the company, matters of importance regarding nsk
management, matters of importance regarding compliance or any other matters of importance
regarding management.  Statutory Auditors participate in major meetings regarding
management, and may, on an as-needed basis, request reports from Directors and employees
regarding above matters.

(1x) System for other measures to ensure effective audits by Statutory Auditors
Statutory Auditors shall hold regular or ad hoc sessions for opinion exchange with

Representative Director and President as well as with audit corporation,
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Balance Sheet
As of March 31, 2007
{Millions of Yen)
Account Amount Account Amount
(ASSETS) (LIABILITIES)

Current Assets 26,594 Current Liabilities 25,656
Cash and deposits 21,920 Accounts payable, trade 1,068
Accounts receivable, trade 2,066 Current portion of long-term debt 3,500
Merchandise 782 Accounts payable, other 4,308
Raw materials 83 Accrued expenses 1,547
Supplies 955 Accrued income taxes 93
Advanced payment 19 Accrued consumption taxes 417
Prepaid expenses 681 Advances from customers 13,766
Other current assets 86 Deposits received 186
Allowance for doubtful accounts 1)) Allowance for bonuses 674

Fixed Assets 103,332 Allowance for directors’ bonuses 87

Tangible Fixed Assets 100,800 Other current liabilitics 4
Buildings 53,639 Long-term Liabilities 61,285
Structures 18,632 Long-term debt 58,900
Machinery and equipment 23,366 Reserve for retirement benefits 784
Ships 556 Other long-term liabilities 1,600
Vehicles 346 Total Liahilities 86,941
Tools, furniture and fixtures 3977
Construction in progress 281 (NET ASSETS)

Intangible Fixed Assets 469 Shareholders' Equity 42,995
Software 387 Capital Stock 30,938
Other intangible fixed assets 81 Capital Surplus 8,263

Investments and Other Assets 2,062 Capita} reserve 5,263
Investment securities 3 Other capital surplus 3,000
Long-term prepaid expenses 1,776 Retained Earnings 3,793
Other investments 282 Other retained earnings 3,793

Deferred Assets 10 Carried forward retained eamings 3,793
Stock issue cost 10 Total Net Assets 42,995

Total Assets 129,937 Total Liabilities and Net Assets 129,937

(Note) Fractional amounts less than one million yen are discarded.



Statement of Income
For the Year Ended March 31, 2007

(Millions of Yen)
Account Amount
Sales
Operating sales 36,908
Merchandise sales 18,595
Food and beverage sales 10,956
Other 5,601 72,062
Cost of Sales 55,151
Gross Profit 16,911
Selling, General and Administrative Expenses 9,627
Operating Income 7,283
Non-operating Income
Foreign exchange gan, net 210
Gain on revaluation of derivatives 448
Others 159 818
Non-operating Expenses
Interest expenses 2,302
New stocks issuance related costs 331
Others 194 2,328
Ordinary Income 5,273
Extraordinary Loss
Loss on sales and disposal of fixed assets 820
Refinancing costs 653 1,473
Net Income Before Income Taxes 3,799
Income Taxes 5
Net Income 3,793

(Note} Fractional amounts less than one million yen are discarded.




Statement of Changes in Net Assets
For the Year Ended March 31, 2007

(Millions of Yen)
Shareholders” Equity
. Retained
Capital Surpl
apt Hrpius Earmings
Other
Capital Retained Total Total
Stzlci Canital Other Earnings | Shareholders’ Net Assets
apita ) . Eaui
Reserve Capital Carried quity
Surplus Forward
Retained
Eamnings
Balance
as of March 31, 2006 52,500 12,500 — {36,325 28,674 28,674
Changes during the
year ended March 31,
2007
Decrease in capital
stock resolved at the
extraordinary (26,825) 3,000 23,825 — -
shareholders' meeting
held in September 2006
Decrease in capital
reserve resolved at the
extraordinary (12,500) 12,500 - -
shareholders' meeting
held in September 2006
Issuance of new stocks 5,263 5,263 10,527 10,527
Net income for the year
ended March 31, 2007 3,793 3,793 3,793
Total amount of changes
during the year ended (21,561) (7,236) 3,000 40,119 14,320 14,320
March 31, 2007
Balance 30,938 5,263 3,000 3,793 42,995 42,995
as of March 31, 2007 § ’ ’ ’ ’ ’

(Note) Fractional amounts less than one million yen are discarded.
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Notes to Financial Statements
1. SIGNIFICANT ACCOUNTING AND REPORTING POLICIES

(1) Valuation method of assets

(i)

(ii)

(iii)

Valuation method of securities
Investment securities:

Securities with no available fair market value are stated at moving-average
cost.
Valuation method of derivative instruments

The Company states derivative instruments at fair value and recognizes
changes in the fair value as gains or losses unless derivative instruments are
used for hedging purposes.
Valuation of inventories
Merchandise, raw materials and supplies are stated at moving-average cost.

(2) Depreciation method of fixed assets

(i)

(i)

Tangible fixed assets

Depreciation is computed by the straight-line method ai rates based on the
estimated useful lives and salvage values in accordance with the Corporation
Tax Law of Japan.

Finance leases, including those leases under which ownership of the leased
asset 1s not considered to be transferred to the lessce, are capitalized,
Depreciation is computed under the straight-line method with no salvage valuc
over the lease penod.

Intangible fixed assets

Amortization of intangible fixed assets is computed by the straight-line
method. Amortization of software for internal use is computed by the
straight-line method over the estimated useful life of five years.

(3) Accounting for deferred assets

Stock issue cost is expensed as incurred; however, of which had been incurred until
the previous fiscal year is amortized uniformly over three years.

{Accounting Change)

Effective from the fiscal vear ended March 31, 2007, the Company adopted
practical solution on accounting for deferred assets (Practical Solutions Report No.
19, 1ssued by the Accounting Standards Board of Japan on August 11, 2006},

The Company changed amortization method of stock issue cost. Stock issue cost
incurred for the prior years was amortized uniformly over three years. However,
stock issue cost incurred for the fiscal year ended March 31, 2007 was expensed in a

lump.

As aresult of adoption of this new accounting standard, ordinary income and net
income before income taxes respectively decreased by ¥46 million.
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(4} Accounting for allowances

(1)

(11)
(iif)

(iv)

™)

Allowance for doubtful accounts

Allowance for doubtful accounts is provided at the estimated amount
compuled based on the actual ratio of bad debis in the past and the estimated
amount uncollectible on known bad debts.
Allowance for bonuses

Bonuses payable to employees are accrued at an estimated amouant.
Allowance for directors’ bonuses

Bonuses payable to directors are accrued at an estimated amount.
(Accounting Change)

Effective from the fiscal vear ended March 31, 2007, the Company adopted
the new accounting standard for directors’ bonuses (Corporate Accounting
Standard No. 4, issued by the Accounting Standards Board of Japan on
November 29, 2003).

As a result of adoption of this new accounting standard, operating income,
ordinary income and net income before income taxes respectively decreased by
¥87 million.

Reserve for retirement benefits

The Company provides rescrve for employees’ retirement benefits at the
balance sheet date based on the estimated amount of projected benefit
obligation.

Net actuarial gains or losses are charged to earnings as incurred.

Reserve for directors’ retirement benefits

At the Ordinary Shareholders’ Meeting held on June 28, 2006, the Company
terminated the retirement allowance plan for directors and statutory auditors.

The remaining allowance for directors and statutory auditors will be paid at
the time of resignation or retirement. As of March 31, 2007, the remaining
balance was ¥23 million, which is included in other long-term liabilities.
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(5) Other significant basis of presenting financial statements

(i}  Accounting for leases
Finance leases, including those leases under which ownership of the leased
asset 1s not considered to be transferred to the lessee, are capitalized.
(ii) Hedge accounting
(a} Method of hedge accounting
If derivative instruments are used as hedging purpose and meet certain
hedging criteria, the Company defers recognition of gains or losses
resulting from changes in fair value of derivative instruments until the
related gains or losses on the hedged items are recognized.
(b) Hedging instruments and hedged items
The following summarizes hedging derivative instruments used by the
Company and items hedged:
Hedging instruments: Forward foreign currency, coupon swap contracts
and interest rate swap contracts
Hedged items: Foreign currency pavables including future
transactions and interest on loans payable
(c) Hedging policies
The Company utilizes the hedging instruments only to reduce the
exposures to the future risks of market fluctuations in foreign exchange
rates and interest rates, not for the purpose of speculation, in accordance
with internal management regulations.
(d) Evaluation method of hedge effectiveness
The Company evaluates hedge effectiveness by comparing the
cumulative changes in cash flows from or the changes in fair value of
hedged items and the corresponding changes in the hedging derivative
instruments.
No financial derivatives were applied to hedge accounting for the fiscal
year ended March 31, 2007,
(n) Accounting for consumption taxes
Consumption taxes and municipal consumption taxes are accounted for
exclusion.

(6) Effective from the fiscal vear ended March 31, 2007, the Company adopted Corporate
Accounting Rules, “Kaishakeisankisoku™ (Ministerial Ordinance No. 13 issued by the
Ministry of Justice on February 7, 2006) to prepare financial statements.

(7) Accounting changes
(i) Accounting Standards for Presentation of Net Assets on the Balance Sheet
Effective from the fiscal year ended March 31, 2007, the Company adopted the new
accounting standard for presentation of net assets on the balance sheet (Corporate
Accounting Standard No. 5, issucd by the Accounting Standards Board of Japan on
December 9, 2003) and the implementation guidance for the accounting standards for
presentation of net assets on the balance sheet (the Financial Accounting
Implementation Guidance No. 8, issued by the Accounting Standards Board of Japan on
December 9, 2005).

23




The adoption of this new accounting standard had no impact on net income,

The amount equivalent to the total sum of the conventional equity section of the
balance sheet is ¥42,995 million,

(i1} Accounting Standards for Stock Options

Effective from the fiscal year ended March 31, 2007, the Company adopted the new
accounting standard for stock options (Corporate Accounting Standard No. 8, issued by
the Accounting Standards Board of Japan on December 27, 2003) and the
implementation guidance for the accounting standards for stock options (the Financial
Accounting Implementation Guidance No. 11, issued by the Accounting Standards
Board of Japan with amendment on May 31, 2006).

The adoption of this new accounting standard had no impact on net income.

(8) Presentation changes
Long-term accounts payable, other and swap liabilities which had been independently
presented on the balance sheets until the previous fiscal year were included in other
long-term liabilities among long-term liabilities as of March 31, 2007 due to their
quantitative immateriality. Long-term accounts payable, other and swap liabilities as of
March 31, 2007 were ¥858 million and ¥539 million, respectively.
2. NOTES TO BALANCE SHEET

(1) Pledged assets and secured liabilities:
(1)  Pledged asscts:

(Millions of Yen)

Deposits at bank 4,076
Buildings 53,639
Structures 18,632
Machinery and equipment 22,908
Ships 6
Vehicles 39
Tools, furniture and fixtures 3.639
Total 102,942

(i)  Secured labilities:

(Millions of Yen)

Current portion of long-term debt 3,500
Long-term debt 35,900
Total 39,400

(2) Accumulated depreciation of tangible fixed assets: ¥82,961 million
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3. NOTES TO STATEMENT OF CHANGES IN NET ASSETS

(1) Number of shares issued and outstanding

(Thousands of shares)

Class of shares Begimning Increase Decrease Ending
balance balance
Common stock (*1) 1,541 602 — 2,143
Class A preferred _ -
stock (*2) 185 185
Total 1,726 602 185 2,143

*1 Common stock increased due to the following:
370 thousand shares of common stock were issued in return for the exercises of the rights to
demand acquisition of common stock which were vested to Class A preferred stock;
230 thousand shares of common stock were issued through public offering with its payment
due on March 15, 2007; and
2 thousand shares of common stock were issued as a result of the exercised new stock
acquisition rights.

*2  Class A preferred stock decreased by 185 thousand shares due to the retirement of treasury
stock.

(2) Number of treasury stock
(Thousands of shares)

Class of shares Beglnnmg [ncrease Decrease Endmg
balance balance
Class A preferred _ —
stock (*1,2) 185 185

*1 Treasury stock of Class A preferred stock increased by 185 thousand shares due to the
acquisifton of Class A preferred stock as a result of the exercises of the nghts to demand
acquisition of common stock which were vested to Class A preferred stock.

*2  Treasury stock of Class A preferred stock decreased by 185 thousand shares due to the

retirement of treasury stock.
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4.

(3) Dividend to be appropriated by retained eamings
Dividend restrictions

Contractual restrictions on dividends are as follows:

Under the syndicated loan agreement dated August 10, 2006, the following conditions
should be satisfied as of the date of the Board of Directors’ meeting held to convene an
annual shareholders’ meeting which resolves the dividends or the date of the Board of
Directors resolving the interim dividends.

a. Required amounts are on deposit in the Company’s repayment account, capital

investment account and reserve account.

b. No events or potential event of forfeiture of the benefit of time has occurred or exists,

and the dividend payment shall not give nise to an event of forfeiture of the benefit of

time or potential event of forfeiture of the benefit of time.

(4) New stock acquisition nghts as of March 31, 2007

Resolved in the Board of Resolved in the Board of
Directors” Meeting held Directors™ Meeting held
on June 28, 2006 on July 14, 2006

Class of shares subject
to new stock Common stock Common stock
acquisition rights

Number of shares
subject to new stock 26516 shares 8,037 shares
acquisition nghts

Number of new stock
acquisition rights as of 26,516 8,037
March 31, 2007

(Note) New stock acquisition rights on the table as above do not include those of which exercise
penods have not reached vet.
INCOME TAXES

Significant components of deferred income tax assets as of March 31, 2007 were as follows:

(Millions of Yen)
Deferred income tax assets:

Allowance for bonuses 273
Advances recerved for ticket sales 1,429
Reserve for retirement benefits 337
Tax loss carryforwards 5,670
Other 895
Subtotal 8,606
Valuation allowance (8,606)

Total
Deferred income tax liabilities —
Net deferred income tax assets —
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5. RELATED PARTY TRANSACTIONS

(1) Parent company and major corporate shareholders

Capital Nature of Voting Relationship Transaction Balance at
Catego Name |(Millions of| busi iahts . Nature of amount Account the year end
Bow usiness or ne Concurrent| Business | raneaction | (Millians of] (Milliens of
Yend occupation (%) directors | relationship Yen) Yen)
Long-term
debt - [Long-term 16,000
debt
Loan executed
Interest 340 {Qccrued 140
‘ . 9.33% payments interest
Major The City of _ [Municipali- direct] )
sharcholder |Osaka 1y . : Land for the
owne theme park Prepaid rent 42
d
Lcsa:de °F ILand rent 906
pursuant io Accrued i
a license rent payable
(Note)

1. Consumption taxes are included in the balances at the year end but not in the transaction

amounts for the year.

2. The City of Osaka became inapplicable to related party as a major sharcholder when the

Company issued new stocks through public offering on March 15, 2007. Therefore, the

transaction amounts for the year listed above are the sum of transactions for the period

during which the City of Osaka was applicable to related party, and the balances at the year

end listed above are as of the day before the City of Osaka became inapplicable to related

party.

3. Transaction terms and policies for determination thereof

(®)
(ii)

The loan terms are determined in consideration for market interest rate.

The land on which the theme park is located is leased or used pursuant to a license

from the City of Osaka. The rents and license fees are determined based on the

ordinances for property by the City of Osaka.
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(2) Sister companies, etc.

Relationship .
Transaction Balance at
Capital Nature of Voting
Catego Name J(Millions of] busi ights i Nature of | amount A 1 the year end
gory ns o ness of “E Concurrent | Business | yransaction | (Milliens of ceoun (Millions of
Yen) occupation (%4} directors | relationship Yen) Yen)
- Long-term
Subsidiary debi —|Lons-term 3,400
debt !
of the Goldman Securities Renewal of Jexecuted
Company's |Sachs Japan 83,616 - —
firm loan
parent Co., Ltd. Interest 2 Accrued g
company payments interest
A company Long-term
of which debt —[-en-term 7,000
majority of Manageme- executed debt
. Osaka City
voting rights Develo nt of
15 owned by | 7P 100|buildings - —|Loan
the ;) . and money
Corporation
Company's lender
. Interest Accrued
major ayments 133 interesk 133
shareholder pay
A company
of which
majority of
voting rights .
is owned by Universal uss oo enageme- License  |Payment for Accounts
City Studios nt of - 1 ) 5,152 payable for 465
the thousand].. agreement [royalties .
. |LLLP licenses royalties
Company's
major
corporate
sharchelder
{Note)

1. Consumption taxes are included in the balances at the year end but not in the transaction
amounts for the year.

2. Goldman Sachs Japan Co., Ltd., a newly incorporated company, was transferred all
business from Goldman Sachs (Japan) Ltd. in October 2006. The Goldman Sachs Group,
Inc., a parent company of Goldman Sachs Japan Co., Ltd., indirectly holds voting rights of
the Company through Crane Holdings Lid., a 100% subsidiary owned indirectly by The
Goldman Sachs Group, Inc.

As of March 31, 2006, Crane Holdings Lid. held 42,75% voting rights of the Company,
therefore, it was applicable to related party as other related company. On November 15,
2006 when Crane Holdings Ltd. exercised the rights to demand acquisition of common
stock which were vested to Class A preferred stock, Crane Holdings Ltd. increased the
Company’s voting rights to 50.97%. Accordingly, it became a parent company from other
related company. Afterward, the Company issued new stocks through public offering on
March 15, 2007. Accordingly, Crane Holdings Ltd. decreased the Company’s voting rights
to 41.52% and returned to other related company. As of March 31, 2007, Crane Holdings
Ltd. held 41.48% voting rights of the Company. Consequently, Goldman Sachs Japan Co.,
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Ltd. had been applicable to related party as a subsidiary of the Company’s parent company
for the period during which Crane Holdings Ltd. had been a parent company of the
Company. Therefore, the transaction amounts for the vear listed above are the sum of
transactions for the period during which Goldman Sachs Japan Co., Ltd. was applicable to
related party, and the balances at the year end listed above are as of the day before
Goldman Sachs Japan Co., Ltd. became mapplicable to related party.

. Osaka City Development Corporation became inapplicable to related party when the City
of Osaka, its parent company, became inapplicable io related party as a major sharcholder.
Therefore, the transaction amounts for the year listed above are the sum of transactions for
the period during which Osaka City Development Corporation was applicable to related
party, and the balances at the year end listed above are as of the day before Osaka City

Development Corporation became inapplicable to related party.
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4. Universal Studios Entertainment Japan Investment Company LLC became inapplicable to

related party as a major sharcholder when the Company 1ssued new stocks through public
offering on March 15, 2007. Accordingly, Universal City Studios LLLP, of which majority

of voting rights is held by Universal Studios Entertainment Japan Investment Company

LLC, became inapplicable to related party. Therefore, the transaction amounts for the year

listed above are the sum of transactions for the period during which Universal City Studios

LLLP was applicable to retated party, and the balances at the year end listed above are as
of the day before Universal City Studios LLLP became inapplicable to related party.

5. Transaction terms and policies for determination thereof

(i)

(i)

The terms of loan from QOsaka City Development Corporation are determined in

consideration for market interest rate.

Royalties rates are determined on the contractual agreement in consideration for

those between Universal City Studios LLLP and other theme parks.

(3)Directors and major individual sharcholders, elc.

] . . 1 t
Capal | Natwre of | Voting | Relsgnip 1 [T e yess o
Category Name (Millions of’ busm:ss. or rights Concurrent | Business [ qrane oo (Millions of Account (Millions of
Yen) occupation (%) directors | relationship Yen) Yen)
Director of Rent of the
Director Vernon ~ |the - - —|company 1 - -
McGugan P
Company housing
(Note)

1. Consumption taxes are not included in the transaction amounts for the year.

2. Vernon McGugan became a director on June 28, 2006, The transaction amounts for the

year listed above are the sum of transactions from the installation date to March 31, 2007.

3. Transaction terms and policies for determination thereof

The Company had rental contracts of the company housing for directors’ families in

accordance with the agreement with the directors. However, the rents have been wholly

paid by the directors since August 2006.

6. PER SHARE DATA

Net assets per share of common stock
Net income per share of common stock

(1)
)

7. SUBSEQUENT EVENTS

None.
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[English Translation of the Auditors’ Report Originally [ssued in the Japanese Language]

Independent Auditors’ Report
May 8, 2007

The Board of Directors
USJ Co., Ltd.
KPMG AZSA & Co.

Toshihiro Yamanaka (Seal)
Designated and Engagement Partner
Certified Public Accountant

Kazuo Kawai (Seal)
Designated and Engagement Partner
Certified Public Accountant

We have audited the statutory report, comprising the balance sheet, the statement of income, the
statement of changes in net assets and the related notes, and its supporting schedules of USJ Co., Ltd.
as of March 31, 2007 and for the 13th business yvear from Apnl 1, 2006 to March 31, 2007 in
accordance with Article 436, Paragraph 2, Item 1 of the Corporate Law. The statutory report and
supporting schedules are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the statutory report and supporting schedules based on our audit as independent
auditors.

We conducted our audit in accordance with auditing standards generally accepted in Japan. Those
auditing standards require us to obtain reasonable assurance about whether the statutory report and
supporting schedules are free of matenal misstatement. An audit is performed on a test basis, and
inchudes assessing the accounting principles used, the method of their application and estimates made
by management, as well as evaluating the overall presentation of the statutory report and supporting
schedules. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the statutory report and supporting schedules referred to above present fairly, in all
material respects, the financial position and the results of operations of USJ Co., Ltd. for the period,
for which the statutory report and supporting schedules were prepared, in conformity with accounting
principles generally accepted in Japan.

Our firm and engagement partners have no interest in the Company which should be disclosed
pursuant to the provisions of the Centified Public Accountants Law of Japan,

31




[English Translation of the Auditors' Report Onginally lssued in the Japanese Language]

Statutory Auditors’ Report

The Board of Statutory Auditors issues this Statutory Auditors’ Report after consultation among the
Statutory Auditors based on the reports from cach of the Statutory Auditors regarding the methods and
results of the audits concerning the execution performance of duties by Directors for the 13" fiscal year
from April 1, 2006 to March 31, 2007 as follows:

1. Qutline of the methods and procedures of audits by the Statutory Auditors and the Board of Statutory
Auditors

The Board of Statutory Auditors decided on the policies of audits, assignment of duties and other
matters, and received reports from each Statutory Auditor on how the audits had been performed and the
results of the audits. Meanwhile, the Board of Statutory Auditors also received reports from the
Directors, Independent Auditors and others on how they had executed their duties, and asked them for
explanations as necessary.

Each Statutory Auditor, according to the policies of audits and assignment of duties decided by the
Board of Statutory Auditors, communicated with the Dircctors, employees belonging 1o mternal audit
section and other employees to collect information and facilitate the environment for audits. They also
attended the Board of Directors’ and other important meetings, received reports from Directors and
employees concerning how they had executed their duties, asked them for explanations as necessary,
inspected documents of important approvals and examined the situation of company operation and
property. Morcover, the Statutory Auditors monitored and verified (i) the contents of the Board of
Directors’ resolution conceming implementation of the system ensuring that the Directors execute their
duties in compliance with the laws and the articles of incorporation and the system specified, as
necessary to ensure the appropriate operation of a company, in Article 100, Paragraphs 1 and 3, of the
Ordinance for the Enforcement of the Corporate Law and (ii) the systems implemented in accordance
with said resolution (internal control system). Based on the methods and procedures described above,
the business report for this fiscal year and its schedules were examined.

The Statutory Auditors also monitored and verified that the Independent Auditors maintained their
independent position and conducted proper audits, received reports from the Independent Auditors
conceming the status of their execution of duties, and asked them for explanations as necessary.
Moreover, after being notified by the Independent Auditors that “the system for ensuring that duties are
performed properly” (specified in the items of Article 159 of the Ordinance for Corporate Calculation)
was implemented in accordance with the “Quality Control Standards for Auditing”™ (October 28, 2005,
Business Accounting Council) and other standards, asked them for explanations as necessary. Based on
the methods and procedures described above, the accounting documents (balance sheet, profit and loss
statement, statement of changes in shareholders’ equity and specific notes sheet) for this business year
and their schedules were examined.

32



2. The results of the audits

(1) The results of the audit of the business report and others

(1) We believe that the business report together with its schedules correctly reflects the situation
of the Company in accordance with laws and the articles of incorporation.

(11) We did not recognize any frauds or any material violation of laws or the articles of
incorporation with regard to the execution of duties by Directors.

(iii) We confirm that the contents of the Board of Directors’ resolution concemning the internal
contral system is appropriate, We did found no problems concerning execution of the
Directors’ duttes relating to said internal control system.

(2) The results of the audit of the accounting documents and their schedules
We believe that the methods and the results of the audit of the Independent Auditor, KPMG
AZSA & Co., are appropriate.

May 8, 2007

The Board of Statutory Auditors of USJ Co., Lid.

Statutory Auditor (full time)

Tsugio Hase (seal)
Statutory Auditor (full time)

Masahiro Kawada (scal}
Statutory Auditor

Takashi Syoji (seal)

(Note) Messrs. Tsugio Hase, Masahiro Kawada, and Takashi Shoji are outside statutory auditors as
specified in Article 2, [tem 16 and Article 335, Paragraph 3 of the Corporate Law.
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Bill No. 1 Partial Amendment of Articles of Incorporation

1. Purpose of the Amendment of Articles of Incorporation

(1) In order to update the business purposes according to the diversification of the Company’s
business, an additional business purpose shall be added to those stated in Article 2 of the
current Articles of Incorporation.

(2) Article 6, Chapter 1I-2 (Article 10-2 to Article 10-7), Article 16-2 and Article 16-3 of the
current Articles of Incorporation, which are provisions concerning Class A preferred
stocks and class shareholders meetings, shall be deleted, as all of the Class A preferred
stocks issued were retired at the Board of Directors® Meeting held on December 14, 2006.

(3) In order to facilitate the appointment of outside directors and outside statutory auditors, as
well as to provide conditions to allow them to play their expected roles fully, new
provisions shall be established to allow the conclusion of contracts that provide, in case
outside directors and outside staiutory auditors are liable to the Company for damages due
to negligence of their duties, such liabilities will be limited to the amount of ¥10 million
or the amount stipulated by law, whichever is higher in accordance with the Article 427,
Paragraph 1 of the Corporate Law. All statutory auditors have given their consent to the
establishment of new provisions concerning the limitation of liabilities of outside .
directors.

(4) In order to realize mobile capital policies and dividend policies, new provisions shall be
established to allow distribution of dividends by the resolution of the Board of Directors.

(5) The number of articles shall be amended according to the additions and deletions of
articles.

2. Details of Amendment of Articles of Incorporation
The details of the amendment of Articles of Incorporation are as follows.
(Amendments are underlined)

Current Articles of Incorporation Proposed Amendment

Article 2. (Purposes) Article 2. (Purposes)

The purposes of the Company are to engage | The purposes of the Company are to engage
in the planning management and operation | in the planning management and operation
of large-scale theme parks and the following | of large-scale theme parks and the following
additional  businesses, provided such | additional businesses, provided that such
additional businesses are directly related to | additional businesses are directly related to

the foregoing: the foregoing:
I -15. (Omitted) 1.-15. (same as the current Items)
(Newly established) 16. security guard business. as per the

Security Guard Law
16. any and all other business incidental or | 17. (same as the current Item)
relating to any of the foregoing.

Article 6. (Total Number of Shares | Article 6. (Total Number of Shares
Authorized to be Issued) Authorized to be Issued)
The total number of shares authorized to be | The total number of shares authorized to be

issued by the Company shall be three |issued by the Company shall be three
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Current Articles of Incorporation

Proposed Amendment

million (3,000,000), of which two million
eight hundred fifteen thousand (2.815.000)

shares shall be common shares and one
hundred eighty-five thousand (185.000)
shares shall be class A preferred shares.

CHAPTERII -2, Class A Preferred Shares

Article 10-2, (Distribution of Dividend to
Class A Preferred Shares)

When the Company distributes dividends
provided for in Article 35-1, all the clags A
preferred shares in existence as of the last
dav of the fiscal year shall be deemed to be
such number of common shares as would be
issued should those class A preferred shares

be converted into common shares pursuant
to  Article 10-5. paragraph 2 at the

conversion price provided for in Article 10-6
as of such day. and the Company shall
distribute the same amount of dividends to
cach holder or pledgor of the class A
preferred shares for its common shares

including common shares deemed as such
pursuant to the foregoing. When the

Company distributes dividends provided for
in_Article 35-2. all the class A preferred
shares in_existence as of September 30 of
the fiscal vear shall be deemed to be such
number of common shares as would be
issued should those class A preferred shares
be converted into common shares pursuant
to Article 10-5. parapraph 2 at the
conversion price provided for in Article 10-6
as of such day, and the Company shall
distribute the same amount of dividends to
each holder or pledgor of the class A

preferred shares for its common shares
including common shares deemed as such

pursuant to the foregoing.

Article 10-3. (Distribution of Residual
Assets to Class A Preferred Shares)

When the Companv distributes residual
assets upon liquidation, the Company_shall
distribute to each holder or pledgor of the
class A preferred shares the issue price per
class A preferred share preceding any

distribution to any holder or pledgor of
common shares.

million (3,000,000).

(Deleted)

{Deleted)
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Current Articles of Incorporation

Proposed Amendment

Article _10-4. (Distribution of Residual
Assets to Class A Preferred Shares)

The Companv shall not split or consolidate
class A preferred shares.

Article 10-5. (Right of Conversion into

Common Shares)
10-5.1 A Class A Preferred Sharcholder

may require the Company to acquire its
class A preferred shares and to provide it
with common_shares (“conversion”™) at
the conversion price provided for in
Article 10-6 _at_ anv time.

10-5.2 The number of common shares that

will be provided upon conversion of
class A preferred shares shall be
calculated by multiplving the number of

class A preferred shares-to be converted
byv ¥45.000 per share and dividing the

ficure  obtained  thereby  bv  the
conversion _price. Provided that any
number of shares less than one share
shall be disregarded.

10-53 On or at anv time after the date that
is the seventh anniversary of the date of
issuance of the class A preferred shares.
a Class A Preferred Shareholder may
require the Company to acquire the class
A preferred shares held by it at ¥45.000

per share,

Article 10-6. {Conversion Price)

10-6.1 The initial conversion price of class
A preferred shares shall be ¥22 500 per
share.

10-6.2 If. after the issuance of the class A
preferred shares. the Company:

(1) issues {a) common shares at a per share
price below the current conversion price
(other_than shares issued or transferred
(i) upon conversion or exchange of any
converlible or exchangeable securities
issued by the Company, (ii) upon
exercise of any rights or warrants
granted, offered or issued by the

Company, (in) to sharcholders of anv

corporation__which merges into__ the
Company upon_such merger or which
becomes a whollv-owned subsidiary of
the Company bv a share exchange

(kabushiki-kokan) pursuant to Article
767 et seq. of the Corporate Law_ in

(Deleted)

(Deleted)

(Deleted)
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Current Articles of Incorporation

Proposed Amendment

proportion to their shareholding in such
corporation immediately prior to such
merger or share exchange, (iv) to any
corporation_or_to sharecholders of any
corporation which transfers its business
to the Company following a corporate
split (kvushu bunkatsu) pursuant to

Article 757 et seq. of the Corporate Law,
and (v) upon exercise of the statutory

preemptive rights by respective
shareholders of common shares and class

A preferred shares in accordance with
the statutory pre-emptive rights under
the Corporate Law)., or (b} securities

entitling the holders thercof to exercise
rights of conversion into or subscription
of common shares at a price less than the
current conversion price. the conversion

price shall be adjusted using the formula
prescribed in Article 10-6.3(i)

(11) effects a split of the common shares.

the conversion price shall be adjusted
using the formula prescribed in Article
10-6.3(i1); and;

(1) effects a _merger, capital decrease,
corporate split or consolidation of
common_shares otherwise than in the
events mentioned in items (i) and (ii)
above._ and the Board of Directors of the
Companv determines that the adjustment
of the conversion price is necessary in
order to preserve the Class A Preferred
Shareholders’ proportionate ownership of
common shares on _a fully diluted basis
following the relevant event, then
adjustment shall be made as determined
by the Board of Directors of the
Company so as to achieve the

aforementioned objective for making
such adjustment.
10-6.3 (i) The formula used for the

adjustment of the conversion price
pursuant to Articlel0-6.2(i) shall be as
follows: (Note. Formula is omitted)

(i1) __The formula used for the
adjustment of the convention price
pursuant to Articlel10-6.2(i1) shall be as
follows: (Note. Formula is omitted)

(111) In the above formulas.
“conversion_price before adjustment”
means the conversion price in_effect on
the date immediately preceding the date

on which the adjusted conversion price
becomes effective,
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Current Articles of Incorporation

Proposed Amendment

10-6.4 The conversion  price  afier
adjustment shall take effect on the dates
below.

(i) In the event that the Company issues
common shares for a consideration less

than the current conversion price. the

conversion price after adjustment will
become effective _as  of the date

immediatelv following the due date of
payment for such common shares, or, if
such common_shares are issued to
sharcholders of the Company, the
conversion _price _after adjustment will
become _effective _as of the date
immediately following such date for the

application.

(ii} In the event that common shares are
issued by _way of stock split, the
conversion price after adjustment will
become effective _as of the date
immediately following the record date
for the alloiment of such common shares
bv wav of stock split. Provided that, in
the case of a stock split and issue of new
common shares by a transfer of
disiributable profits to capital. and the
record date for the allotment of such
common shares falls prior to the date of
close of the relevant ordinary
shareholders meeting  at  which the
required transfer of distributable profits
to capital 1s approved, the conversion
price after adjustment shall become
effective_as of the date immediately
following the date on which the ordinary
shareholders meeting approving the
transfer is concluded.

(iii) In the event that the Company issucs
securities entitling the holders thereof to
exercise rights of conversion into or
subscription of common shares at a price
less than the current conversion price,
the conversion price after adjustment
will become effective as of the date
immediately following the date of issue
of such securities or, in the case of an
issue of such securities to the
shareholders of the Company, the
conversion price after adjustment will
become effective as of the date
immediately following the date for
application.
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Current Articles of Incorporation

Proposed Amendment

Article 10-7. (Voting Rights of Class A

Preferred Shares)
The Class A Preferred Shareholders shall not

be entitled to voie with their Class A

Preferred Shares at a pgeneral meeting of
shareholders.

Article 16-2. (Application  Mutatis
Mutandis to Class Shareholders Meetings)

The provisions of Article 12. 15 and 16 shall
be applied mutatis mutandis to class
shareholders meetings of the Class A

Preferred Shareholders of the Companv and
of the General Shareholders (both “Class

Shareholders Meeting™).

Article  16-3. (Class  Shareholders
Meetings)
16-3.1 An  approval at a Class

Shareholders Meeting shall be required
regarding the matters to be approved by

a Class Sharcholders Meeting pursuant
to the laws and regulations in addition to
resolutions of shareholders or the board
of directors which are required by the
laws and regulations.

16-3.2 A Class Shareholders Meeting shall
be convened by sending a notice one
week before from the meeting dav in
writing 1o the class sharcholders of such

class.
16-3.3 A Class Shareholders Meeting shall
require _a quorum of the class

shareholders of such c¢lass representing
two thirds (2/3} or more of the total
number of such clags shares held by such
shareholders which are present at such
meeting. A resolution at such meeting
requires_affirmative votes by two_thirds
(2/3) or more of the number of such class
shares represented there.

(Newly established)

(Newly established)

(Deleted)

(Deleted)

(Deleted)

Article 26. (Director's Remuneration)

Remuneration. bonus and any other financial
benefits that a director receives from the

Company as the reward for the execution of
his/her duties

“Remuneration’™™) shall be

determined by the resolution of the general
meeting of shareholders.

Article 27. (Limitation
Liability)
Pursuant to the provisions set forth in

Article 427. Daragragh 1 of the Corgorate

of Director’s
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Current Articles of Incorporation

Proposed Amendment

Article 26. -Article 33. (Omitted)

(Newly established)

(Newly established)

Article 34.  (Omitted)

Article 35, (Dividends)

35.1 By a resolution of the shareholders’
meeting, vear-end dividends which are
pavable in cash (“Year-end Dividends™)
may be declared and distributed to those
sharcholders_or registered pledgees of
shares mentioned or recorded in the

shareholders’ register as of the last day
of each fiscal vear.

35.2 In addition to what is set forth in
the preceding paragraph, by a resolution
of the Board of Directors. interim
dividends which is pavable in cash

(“Interim Dividends™Ymay be declared

Law, the Companv shall have the right to
conclude contracts with outside directors

concerning the limitation of liabilities for

damages in the case that such outside
directors neglected their duties. Under

Articles of Incorporation of the Company,
the hiabilities based on such contracts shall
be limited to either 10 million ven or the
amount stipulated by law, the higher amount
being effective.

Article 28. -Article 35. (Same as the
current Articles)

Article 36. (Auditor Remuneration
Remuneration of auditors  shall be
determined by the resolution of the general
meeting of sharcholders.

Article 37. (Limitation of Auditor’s
Liahility)

Pursuant to the provisions set forth in
Article 427, parapraph 1 of the Corporate
Law, the Companv shall have the right to
conclude contracts _with outside auditors
concerning the himitation of liabilities for
damages in the case that such outside
auditors neglected their duties. Under
Articles of Incorporation of the Company,
the liabilities based on such contracts shall
be limited to either 10 million ven or the

amount stipulated by law_the higher amount
being effective.

Article 38. (Same as the current Articles)

Article 39. (Decision-making Body for the
Distribution of Dividends)

Regarding the distribution of dividends and
other_matters stated in the liems of Article
459, paragraph | of the Corporate Law, such
matters _ shall be determined by the
resolution of the Board of Directors instead
of the resolution of the general meeting of

shareholders. unless otherwise provided by
laws.

(Deleted)

and distributed to those shareholders or
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Current Articles of Incorporation

Proposed Amendment

registered pledgees of shares mentioned

or recorded in the shareholders’ register
as of September 30 of cach fiscal vear.

(Newly established)

Article 36,  ( Omitted)

Article . 40, (Record Date for the

Distribution of Dividends)

40.1 The record date for the distribution of
Year-end Dividends shall be March 31
gvery year.

40.2 The record date for the distribution of
Interim Dividends shall be September 30
gvery year.

40.3  In addition to the distribution of
dividends _as per the above two
paragraphs. additional distributions can
be made bv setting record dates as

necessary.

Article 41. (Same as the current Articles)
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Bill No.2 Appointment of nine Directors

The term of all eleven (11) directors will expire at the end of this Shareholders’
Therefore the Company would like yvou to appoint nine (9) directors.
The candidates are as follows.

Meeting.

Number

Candidate
(Date of Birth)

Career summary and title and responsibilities in USJ
Co., Ltd. (Representation of other companies)

usJ
shares

Glenn Gumpel
{(August 19, 1947)

Mar. 1973
American Broadcast Company

Apr. 1983
Vice President, Legal and Business Affairs,
Universal Studios Hollywood

Jul. 1987
National Executive Director, Directors Guild
of America

Oct. 1995

Executive Vice President, Business and Legal
Affairs, Universal Parks & Resorts, MCA Inc.
(currently Universal Studios Inc.)
Mar. 1999
President, International and Global Business
Affairs, Universal Parks and Resorts,
Universal Studios Inc,
Jun. 1999
Director (part-time), USJ Co., Ltd.
Jun. 2004
Resigned Director (part-time), US) Co., Ltd.
Jun. 2004
Representative Director and President,
USJ Co., Lid. (Present)
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Number Candidate Career summary and title and responsibilities in USJ USsJ
{Date of Birth) Co., Ltd. {(Representation of other companies) shares

Apr. 1975
Esso Sekiyu K.K.

Jul. 1990
General Manager, Control and Planning
Department, Esso Sekiyu K. K.

Jul. 1992
General Manager, Financial Accounling
Department, Esso Sekiyu K.K.

Jul. 1993
Gencral Manager, Finance Department,
Cellular Phone Division, Motorola Japan Ltd.

Sep. 1994 i
General Manager, Administration Department,
LSI Logic K.K.

Jul. 1996
General Manager, Finance Department,
Toys’’'R’"Us-Japan, Ltd.

Jan, 1998

7 Koji lida Director, General Manager, Finance,

(February 19, 1952)

Toys’R"Us-Japan, Ltd.
Apr. 2001
Director, Director of Finance,
Toys’ 'R’ Us-Japan, Ltd.
Apr. 2003
Director and CFO, Toys "R’ Us-Japan, Ltd.
May 2004
AEON Co., Lid.
Jul. 2004
General Manager, Finance & Accounting,
AEON Co., Ltd.
Jun. 2006
General Manager, Finance & Administration
Division, General Manager of Accounting &
Finance, USJ Co., Ltd.
Jan. 2007
Director, General Manager, Finance
Administration Division, USJ Co., Ltd.

(Present)
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Number Candidate Career summary and title and responsibilities in USJ UsJ
(Date of Birth) Co., Ltd. (Representation of other companies) shares

Apr. 1969
Esso Standard Sekiyu K.K.

Aug. 1976
Manager, Research Department,
McDonald’s Company (Japan), Ltd.

Mar, 1982
General Manager, Marketing Department,
Harlequin K. K.

Jan. 1985
General Manager, Marketing Department,
McDeonald’s Company (Japan), Ltd.

Apr. 1987
Assistant to the President and General
Manager, Marketing Division,
McDonald’s Company (Japan), Ltd.

May 1994
Representative Director and President,
Harlequin K. K.

3 [sao Tanaka |Mar. 1996

(April 24, 1944)

Representative Director and President,
Hallmark K.K.

Oct. 1998
Representative Director and President,
BOL Japan K.K.

May. 2002
Advisor, K.K. Deagostini Japan

May 2003
Universal Studios Recreation Japan
Supervision, Inc.
General Manager, Marketing & Sales Division,
USJ Co., Ltd.

Jun. 2003
Director, General Manager, Marketing & Sales
Division, USJ Co., Ltd.

Dec. 2006
Director, General Manager, Marketing & Sales
Division, General Manager of Marketing

Planning Department, USJ Co., Ltd. (Present)
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Number

Candidate
{Date of Birth)

Career summary and title and responsibilities in USJ
Co., Ltd. (Representation of other companies)

uUsSJ
shares

Vernon McGugan
{December 19, 1953)

Apr. 1978
Walt Disney World

Apr. 1990
Manager, Walt Disney Imagineering Project
Coordination, Disneyland Paris

May 1992
Director, Theme Park Operations,
Walt Disney Atlractions Japan, Ltd.

Dec. 1996
Vice President, Operations Planning Services,
Universal Studios Recreation Group

Aug. 1999
Senior Vice President, Operations Planning
Services, Universal Parks and Resorts
General Manager of Operations Division,
USJ Co., Ld.

Jun. 2006
Director, General Manager, Park Operations
Division, USJ Co., Ltd.

Mar. 2007
Director, General Manager, Park Operations
Division, General Manager of Operation
Planning Department, USJ Co., Lid.

Apr. 2007
Directors, General Manager, Park Operations
Division, USJ Co., Ltd. (Present)

Yoshikazu
Maruyama
{October 30, 1970)

May 1992
J.P. Morgan & Co., Inc.

May 1995
Director, International Business Planning and
Development, Universal Parks and Resorts,
MCA Inc. (currently Universal Studios Inc.)

Mar. 1999
Director, International Business Development,
eToys, Inc.

May 2000
Senior Vice President, International Business
Development, Universal Parks and Resorts,
Universal Studios Inc.

May 2004
Special Advisor to the President and CEO,
USJ Co., Lid.

Jun. 2006
Director, Chief Strategy Officer, USJ Co., Ltd.
(Present)
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Number Candidate Career summary and title and responsibilities in USJ USJ
(Date of Birth) Co., Ltd. (Representation of other companies) shares
Apr. 1977
Ishikawajima Harima Heavy Industries Co.,
Ltd.
May 1987
Monsanto Japan Co., Ltd.
Jul, 1996
Director, Human Resources, Digital
Equipment Co., Lid. (currently Hewlett
Packard Japan Co., Ltd.)
Hiroshi May 1999
6 Nakamichi Vice President, Human Resources Division,
{(August 9, 1954) Citibank N A,
Jun. 2000
Managing Director, Senior Vice President,
Aetna Heiwa Life Insurance Co., Ltd.
(currently Mass Mutual Life Insurance Co.,
Lid.)
Sep. 2004
General Manager, Human Resources
Department, Corporate Support Division, USJ
Co., Ltd. (Present)
Oct. 1998
Goldman Sachs (Asia) L.L.C.
Dec. 1998
Goldman Sachs & Co.
May 2000
Vice President, Goldman Sachs & Co.
Jan. 2004
Vice President, Principal Investment Area,
Goldman Sachs (Japan), Ltd. (curerntly
Goldman Sachs Japan Co., Ltd))
2 Ankur Sahu Tal. 2005

(October 18, 1969)

Director, USJ Co., Ltd. (Present)
Director, Fujita Corporation (Present)
Aug. 2005
Director, Crane Holdings Ltd.(Present)
Nov. 2005
Managing Director, Goldman Sachs (Japan),
Ltd. (currently Goldman Sachs Japan Co.,
Ltd.) (Present)
Feb. 2006

Director, Sanyvo Electric Co., Ltd. (Present)
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Candidate Career summary and title and responsibilities in US) UsJ

Number (Date of Birth) Co., Ltd. (Representation of other companies) shares

Apr. 1993
Asahi Banking Corporation (currently Resona
Banking Corporation)

Jul. 2000
Goldman Sachs (Japan), Ltd. (currently

. Goldman Sachs Japan Co., Ltd))

Dec. 2003
Vice President, Investment Bank Division,
Goldman Sachs (Japan), Ltd. (currently
Goldman Sachs Japan Co., Ltd.)

Dec. 2005
Vice President, Principal Investment Area,
Goldman Sachs (Japan), Ltd. (currently
Goldman Sachs Japan Co., Ltd.) (President)

Mar. 2006
Director, Optorun Co., Ltd. (Present)

Kenichiro Kagasa
8 (January 17, 1968)

Apr, 1981
Japan Development Bank (currently
Development Bank of Japan)
Mar, 1998
Director, Project Division for Urban
Dcvelopment, Osaka Branch, Japan
Development Bank (currently Development
Kazuhiro Bank of Japan)
. Jun. 2003
9 Takahashi . .
(May 8, 1957) Director Gﬁneralf Planning Dept. for
Investment Banking, Development Bank of
Japan
Jul, 2005
Director, USJ Co., Ltd. (Present)
Apr. 2006
General Manager, Planning Dept. for
Investment Banking, Development Bank of
Japan (Present)

(Note) 1. The candidates have no special interests with the Company.
2. Ankur Sahu, Kenichiro Kagasa and Kazuhiro Takahashi are candidates for
outside directors.
3. Reason to nominate candidates for outside directors

(1) Ankur Sahu is nominated to outside director to give advice and suggestion
from the viewpoint of international business investor as an expert of '
investment and management.

(2) Kenichiro Kagasa is nominated to outside director to give advice and
suggestion primarily on finance strategy for future growth of the Company
based on his knowledge and long-term cxpericnce in finance.

(3) Kazuhiro Takahashi is nominated to outside director to give advice and
suggestion to ensure legitimate and appropriate decision-making in the
Board Meeting based on his knowledge and experience in
government-affiliated bank.

4. Candidate for outside director who has served as an executive officer of a
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special interest business partner of the Company over the past five years
Ankur Sahu served concurrently as director of Crane Holdings Limited, a
parent company of USJ Co. Ltd., between November 2006 and March 2007.

. Number of vears of service of outside directors

(1) Ankur Sahu will have served as outside director of the Company for one
yvear and eleven months at the end of this Sharcholders’ Meeting.

(2) Kazuhiro Takahashi will have served as outside director of the Company
for one year and eleven months at the end of this Shareholders’™ Meeting,

. Liability Limitation Agreement with outside directors

“Partial Amendment of Articles of Incorporation™ has been proposed as Bill No,

1 at this Ordinary Sharcholders’ Meeting in order to facilitate the appointment

of outside directors, and to allow the conclusion of contracts with cutside

directors. Liability Limitation Agreement as follows will be concluded with all
outside directors when the said bill is approved as proposed at this

Shareholders’ Meeting.

- For outside directors who are liable to the Company for damages due to
negligence of their duties, such liabilities will be limited to the amount of
¥10 million or the minimum liability stipulated in Articles 427, Paragraph 1
of the Corporate Law, whichever is higher.

- The liabilities will be limited under the above contract only when outside
directors act in good faith and without gross negligence in connection with
actions that arose the liabilities.
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Bill No. 3 Appointment of four Statutory Auditors

Tsugio Hase, Masahiro Kawada and Takashi Shoji will step down as statutory auditors at
the end of this Sharcholders® Meeting in order to reaffirm the confidence of shareholders after

public listing.

Therefore, the Company would like you to appoint four statutory auditors in total, one (1)

statutory auditor in addition to the above three (3) statutory auditors to enhance auditing

system.
All statutory auditors have

given their consent to this proposal.

The candidates are as follows.

Candidate

Number | (e of Birth)

Career summary and title and responsibilities in
USJ Co. Ltd (Representation of other companies)

USJ Shares

Tsugio Hase
(August 2, 1931)

Feb. 1963
Certified public accountant

Jul. 1985
Representative Partner, Asahi Shinwa &
Co. (currently KPMG AZSA & Co.)

May 1993
Executive Managing Director, Asahi
Shinwa & Co. (currently KPMG AZSA & -
Co))

May 1997
Deputy Director General, Asahi & Co.
(currently KPMG AZSA & Co))

Nov. 1999
Retired from Asahi & Co. {currently
KPMG AZSA & Co))

Jun. 2001
Statutory Auditor, USJ Co., Ltd. (Present)

Jun. 2002
Statutory Auditor, Nichia Steel Works,
Ltd. (Present)

Masahiro
2 Kawada
(September 7, 1949)

Apr. 1972
Japan Development Bank (currently
Development Bank of Japan)

Apr. 1991
Deputy General Manager, Sales, Japan
Development Bank (currently
Development Bank of Japan)

Mar. 1993
Deputy General Manager, Human
Resources, Japan Development Bank
(currently Development Bank of Japan)

Jun. 1996
General Manager, General Affairs, Japan
Development Bank (currently
Development Bank of Japan)

Jun. 1998
Managing Director, Shonan International
Village Association

Jun. 2004

Statutory Auditor, USJ Co., Ltd. (Present)
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Candidate Career summary and title and responsibilities in
Number (Date of Birth) [USJ Co. Ltd {Representation of other companies) USJ Shares
Oct. 1987
Asahi Shinwa & Co. (KPMG AZSA &
Co.)
Mar. 1991
Certified public accountant
. . |Jul. 1997
3 (:Aha(;] lzg?klz;sél;) gzpresentative Partner, Global Audit &
Jun, 1998
Statutory Auditor, USJ Co., Ltd. (Present)
Jun. 2003
Statutory Auditor, Yasunaga Corporation
(Present)
Apr. 1979
Woodland Corporation
Oct. 1984
Passed Japanese Bar Examination
QOct. 1987
Passed the New York State Bar
Examination
Apr. 1990
Graduated from the Legal Research and
4 Michiko Kanai Training Institute
(June 16, 19535) Admitted to the Osaka Bar Association.
Associate, Oh-Ebashi Law Offices
Sep. 1994
Seconded at Nabarro Nathanson London,
UK
Apr. 1998
Partner, Oh-Ebashi Law Offices
Aug. 2002
Partner, Oh-Ebashi LPC & Partners
(Present)

(Note) 1. Michiko Kanai is a partner of Oh-Ebashi LPC & Partners, which concluded legal
advisory contract with the Company. Other candidates have no special interests
with the Company.

2. Tsugio Hase, Masahiro Kawada, Takashi Shoji and Michiko Kanai are candidates
for outside statutory auditors.
3. Reason to nominate candidates for outside statutory auditors

(1) Tsugio Hase 1s a certified public accountant and is nominated to an outside
statutory auditor to ¢nsure legitimate business management based on his
knowledge in finance and accounting.

(2) Masahiro Kawada is nominated to an cutside statutory auditor to enhance
auditing system of the Company based on his knowledge and experience in
government-affiliated loan bank.

(3) Takashi Shoji is a certified public accountant and is nominated to an outside
statutory auditor to ensure legitimate business management based on his
knowledge in finance and accounting.
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(4) Michiko Kanai is a certified lawyer and is nominated to an outside statutory
auditor to enhance auditing system of the Company based on her knowledge in
laws and her experience as lawyer.

. Reason to determine that candidates who have never been involved with corporate
management in a way other than serving as outside director or outside statutory
auditor are able to perform appropriate roles as outside statutory auditor
(1) Tsugio Hase has long-term experience as a certified public accountant and high

knowledge in accounting. He also has deep insight on management.

(2) Takashi Shoji has high knowledge in accounting as a certified public accountant,
and high insight regarding management,

(3) Michiko Kanai is familiar with corporate legal affairs as lawyer and has deep
insight on management.

. Number of vears of service as outside statutory auditors
(1) Tsugio Hase will have served as outside statutory auditor for six years at the end

of this Shareholders’ Meeting.

(2) Masahiro Kawada will have served as outside statutory auditor for three years at
the end of this Shareholders’ Meeting,.

(3) Takashi Shoji will have served as outside statutory auditor for nine years at the
end of this Shareholders’ Meeting,.

. Liability Limitation Agreement with outside statutory auditors
“Partial Amendment of Articles of Incorporation” has been proposed as Bill No. 1 at
this Ordinary Shareholders® Meeting in order to facilitate the appointment of outside
statutory auditors, and to allow the conclusion of contracts with outside statutory
auditors. Liability Limitation Agreement will be concluded as follows with all
outside statutory auditors when the said bill is approved as proposed at this
Shareholders’ Meeting.

- For outside statutory auditors who are liable to the Company for damages due to
negligence of their duties, such liabilitics will be limited to the amount of ¥10
million or minimum liability limit stipulated in Articles 427, Paragraph 1 of the
Corporate Law, whichever is higher.

- The liabilities will be limited under the above contract only when outside statutory
auditors act in pood faith and without gross negligence in connection with actions
that arose the liabilities.
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Bill No. 4 Stock Option Compensation for Directors

In light of business environment change and other circumstances, for the purpose of further
driving motivation for improving our business results and corporate value by linking the
profits received by Directors with the stock price of the Company, new stock acquisition
rights as described below are to be granted to directors (excluding outside directors) as what
is called Deeply Discounted Stock Option compensation, which will be up to ¥25 million per
year and separate from compensation as described in Bill No.5.  Such Deeply Discounted
Stock Option compensation for directors does not include salary for their service as
‘emplovees.

The number of directors eligible for such compensation will be four (4}, if Bill No.2 is
approved.

1. Total number of new stock acquisition rights
The maximum number of the rights per year is determined by dividing the above
compensation of ¥25 million by the fair value per new stock acquisition right, which is
calculated on the basis of a reasonable option assessment model (fractions should be
omitted).

2. Type and number of new shares to be acquired
The target number of shares to be acquired by one new siock acquisition rights
(hereinafter “Number of Shares to be Granted”) is one common stock of the Company. If
there is split (including gratis issue of common stocks of the Company) or reverse split and
it is appropriate to adjust the Number of Shares to be Granted, the Company can adjust the
number as it deems necessary.

3. Monetary payment for new stock acquisition rights
While the fair value which is calculated on the basis of a reasonable option assessment
model will be patd-in money, the compensation equal to the amount of such paid-ih money
will be offered 1o directors eligible for new stock acquisition rights, and in lieu of
monetary payment, such paid-in money will be set off by such compensation.

4. Value of assets to be invested on exercising new stock acquisition rights
The value of assets to be invested on exercise of a new stock acquisition rights is
calculated by multiplying one ven of paid-in amount per share by the Number of Shares to
be Granted.

5. Exercisable period
The exercisable period commences after three (3) years and ends at ten (10) years from
the day the new stock acquisition rights are granted.

6. Restrictions on acquiring new stock acquisition nghts through transfer

Acquisition of new stock acquisition rights through transfer requires approval of the
Board of Directors.
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7. Conditions of exercise
An individual who exercises a new stock acquisition right must be a member of the
Board of Directors at the time of exercise, in principle. However, if the Board of
Directors of the Company approves, the individual can exercise the right even after he or
she ceases to be a member of the Board of Directors.

8. Other conditions

Other conditions or details should be determined by a Board of Directors’ meeting held
to decide offerings of new stock acquisition rights.
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Bill No. 5 Revision of Directors’ Compensation

The annual remuneration amount for directors was approved at the 12™ Ordinary
Shareholders® Meeting on June 28, 2006 as an amount no greater than nine hundred (900)
million yen per annum. In hght of business environment change and other circumstances,
the Company would like to propose for approval an increase of the limit to one point
three (1.3) billion yen per annum. Directors eligible for this annual remuneration does
not outside directors.

In addition, this annual remuneration amount for directors does not include salary for
their services as employees.

Currently, the number of directors is eleven (11) (including five (5) outside directors),
but once Bill No.2 is approved, the number of directors will be nine (9) (including three
(3) outside directors).

Bill No. 6 Revision of Statutory Auditors’ Compensation

The annual remuneration amount for Statutory Auditors was approved at the 7t
Ordinary Sharcholders’ Meeting on June 27, 2001 as an amount no greater than three (3)
million ven per month. In light of business environment change and other circumstances,
and in order to strengthen and enhance the auditing system, the Company would like to
propose for approval an increase of the limit to sixty (60) million yen per annum.

Currently, the number of statutory auditors is three (3), but once Bill No. 3 15 approved,
the number of statutory auditors will be four (4).
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Location of the Ordinary Shareholders’ Meeting

Regency Ballroom, Hyatt Regency Osaka 3F
1-13-11, Nankokita, Suminoe-ku, Osaka, Japan

HYATT
REGENCTY
o 8 A XK A

It is a three-minutes-walk from Nakafuto Station (the New Tram, Nanko Port Town Line) to Hyatt
Regency Osaka.
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Notice of Resolutions at the 13™ Ordinary Shareholders’ Megting ~

June 27, 2007

Dear Shareholders,

Thank you very much for your continued coopgration,
This is to inform you that the following reports were presented and the resolutions were passed at
the 13* Ordinary Shareholders® Meeting, which was held today, June 27, 2007.

Reports Annual Business Report and Financial Statements of the 13 Fiscal Year
(From April 1, 2006 to March 31, 2007)
The above reports were made.

Bills

Bill No. 1 Partial Amendment of Articles of Incorporation
The bill was approved as proposed.

Bill No. 2 Appointment of nine Directors
The bill was approved as proposed.
Glenn Gumpel, Koji lida, Isao Tanaka, Vernon McGugan, Yoshikazu
Maruyama, Ankur Sahu and Kazuhiro Takahashi were re-appointed.
Hiroshi Nakamichi and Kenichiro Kagasa were newly
appointed.

Bill No. 3 Appointment of four Statutory Auditors
The bill was approved as proposed. Tsugio Hase, Masahiro Kawada
and Takashi Shoji were re-appointed. Michiko Kanai was
newly appointed.

Bill No. 4 Stock Option Compensation for Directors
The bill was approved as proposed.

Bill No. 5 Revision of Directors’ Compensation
The bill was approved as proposed.

Bill No. 6 Revision of Statutory Auditors’ Compensation
The bill was approved as proposed.

Yours sincerely,

Glenn Gumipel

President, CEO and Representative Director
USJ Co., Ltd.

2-1-33, Sakurajima, Konohana-ku, Osaka, Japan




Glenn Gumpel was nominated and appointed as President, CEQ and Representative Director of US]
Co., Ltd. at the Board of Directors’ Meeting after the Ordinary Shareholders’ Meeting.

Electronic Public Notice System

USJ Co., Lid. has adopted an electronic notice system 1o post the company’s public notice on
the following website. If electronic public notice is not available due to an aceident or other compelling
reason, public notice will be given by posting in the Nihon Keizai Shimbun.

URL for Electronic Public Notice http:/fir.usj.co.jp/ja/AccountingAnnounce html
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ar Shareholders,

Fiscal 2006 was a memorable year. For the first time, in the history of your
company, we achieved positive net income. Our pledge to you, grow
shareholder value, remains very much a part of our DNA.

*Business Summary

US) began its 5th Anniversary Celebration in March 2006. In commemoration of this
special year, we launched a spectacular new nighttime show on our lagoon—Peter Pan's
Neverland. We created a new land—Land of OZ—and tock out the old Wild Wild West
Land. We asked the creators of the Tony Award-winning Broadway musical, Wicked, to
develop a theme park-version of their hit musical, and US) debuted it to great success
in Land of OZ. Finally, we capped off the year with a sensational new ride attraction,
Hollywood Dream The Ride, which was launched in March 2007

*Operating Results

Attendance in the fiscal year ended March 31, 2007 totaled 8,698,000, an increase of
4.6% over the previous year. This result reflects the success of our 5th anniversary
campaign, our expanded product line up and the unusually warm winter weather in the
fourth quarter. Therefare, sales and income exceeded our forecast. We recorded sales
of ¥72.1 billion, operating income of ¥7.3 billion and net income of ¥3.8 billicn.

Attendance Strategy
In 2004 we changed USF's positioning from “Power of Hollywood™ to “World-Class Family
Entertainment” and shifted our target audience from young adults to women and women with
children. We altered our communications from the purely functional, e.g. Come visit, to ride our

World-Class
Family Entertalnment

EnERE (ERARES Tzp0or
. L
aooop aay
. 1y p_\.n.
BOWF j21i1 W '
1,504
o \
2000
({Thousands of Cuests) 003 2004 1005 2006 2007

& 2007 Sesame Workshop HIP Wit & Mgy dirounted pass vahd kr unlmiRd re-sniry

hom March in Dreember 2003 which caat ondy v6,500

rides, to the emotional, e.g. Come visit and watch your children smile. As a result, we increased

the percentage of women and women with children who visit US) and have grown repeat

visitation to our park. We have strengthened our international sales effort and are placing

increased emphasis on attracting guests from Chubu and Kansai.

Enhancement of Prefitability and Financial Condition
Both EBITDA and net profit have seen demonstrable gains. As we continue to pay down debt,

your company's balance sheet has dramatically improved.

*Future Prospects

We will focus an profit and growth. We will grow our business based on our strengths.

We are committed to maintaining our fadilities in a world-class condition and ensuring the

complete safety of our guests and employees. USJ’s Vision is to become Asia’s [eading

entertainment and leisure company, providing guests with a level of delight and service

exceeding all their expectations. Our commitment 1o you, our owners is to continuausly

improve shareholders’ value.

We appreciate your continued support and cooperation.

Yours sincerely,
June 2007

Significant Balance Sheet Improvement
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President and CEQ
Us) Co,, Ltd.

Expanding Cash Generating Power
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nancial Statements

Balance Sheets
Assets
@ Current Assets
Cash and deposits
Accounts receivable, trade
Others
G Fixed Assets
Tangible fixed assets
Buildings
Structures
Machinery and equipment
Others
Intangible fixed assets
Investments and Other Assets
B Deferred Assets
Total Assets

Liabilities

& Current Liabilities
Accounts payable, trade
Cument portion of lang-tern debt
Others

E Long-term Uabilitles
Long-termn debt
Others

Total Liabilities

Shareholders’ Equity
Capital Stock
Capital Surplus
Retained Earnings

Total Shareholders’ Equity

Total Liabilities and Shareholders’ Equity

Net Assets

& Shareholders’ Equity
Capital Stock
Capital Surplus
Retained Earnings

Total Net Assets

Total Liabilities and Net Assets

2006
3810
27,131

1,844
2,933
119,903
107,881
55,125
15,008
26,348
7,397
687
2,134
0
142,833

2006

3,417
1,057
7,900
22,460
82,71
79,700
3,041
114,159

52,500
12,500

(36,325) .

28,674
142,833

(Maeans of Yen)

2007

26,594
21,920
2,066
2,608
103,332
100,800
53,639
18,632
23,366
5,162
469
2,062
10

129,937]

25,656
1,068
3,500

21,087

61,285

58,900
2,385

86,941 ]

42,995

30,938
8,263
3,793

42,995 |

129,937 }

Statements of Income
Sales 68,267
Cost of Sales 56,303
Gross Profit 11,964
Selling, General and Administrative Expense Operating Income 10,470
Operating Income 1,494
Non-operating Income 683
Non-operating Expenses 3,759
Ordinary Income {loss) (582}
Extraordinary Loss 4,046
Net Income {loss) Before Income Taxes Aa.mumv
Income Taxes 5
Net Income {loss) (4.634)
Statements of Cash Flows
Net cash provided by operating activities 9,632
Net cash used in investing activities (2,096)
Net cash used in financing activities {1,429)
Effect of exchange rate changes on cash and cash equivalents 118
Net increase (decrease) in cash and cash equivalents 6,225
Cash and cash equivalents at beginning of period 20,906
Cash and cash equivalents at end of period 27,131

For more details, please visit: http://ir.usj.co.jp/en/Top.html

(Wilions of %)

2006 2007

72,062
55,151
16,911
9,627
7,283
818
2,828
5,273
1,473
3,799
5

3,793

(Milons of Yen)

HH

17,696
(7,010)
(16,131)
234
(5.211)
731

21,920
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Financial Results for the First Quarter ended June 30, 2007 2o N TR
{Non-consolidated) August 7, 2007

Company Name: USJ Co., Ltd. Stock Exchange Listed: Tokyo Stock Exchange (Momer?s')ﬂ oo S
Code Number: 2142 URL: http:/iwww. usi.co.ip/ =

Representative; Glenn Gumpel, Representative Director & President ‘ "‘.' -

Contact: Shunichi Shibata, IR Office, Finance & Administration Division TEL: +81 (6)-6465-3134

These financial statemenis have been prepared for reference only in accordance with accounting principles and practices penerally accepted in Japan.

(Fractional amounts less than one million yen are discarded )

1.Financial results for the first quarter of the fiscal year ending March 31, 2008 (April 1, 2007 - June 30, 2007}

(1) Operating Results (The numbers of the % column are fluctuation compared with the previous first quarter.)
Sales Operating Income Ordinary Income Net Income
Millions % Millions % Millions % Millions %
April 1 to June 30, 2007 16,825 7.9 1,633 3481 1,614 - 1,609 -
April 1 to June 30, 2006 15,590 — 364 — {197) — (514) —
(Ref.)Year ended March 31,2006 72,062 - 7,283 - 5,273 - 3,793 —
Net Income Per Share aﬁug‘g’?m& Per Share
Yen Yen
April 1to June 30, 2007 747 55 743 20
April 1 to June 30, 2006 (269 29) -
(Ref }Year ended March 31,2006 1,973 N 1,938 13

(Note) Figures and percentage of changes on year-to-year basis are not presented because the financial statement for the
first quarter of the preceding year was not created.

{2) Financial Position

Total Assets Net Assets Equity Ratio Net Assets Per Share
Millions Millions % Yen
June 30, 2007 124,792 44, 954 36.0 20,824 65
June 30, 2006 132,516 28,159 213 12,870 53
(Ref.)Year ended March 31,2007 129,937 42,995 331 20,061 69
{3) Cash Flows
Cash Flows from Cash Flows ‘fr_o_m pash_FIows fmm Endlgitha;anr:jce of
Operating Activities Investing Activities Financing Aclivities Cash Equivalents
Milians Millions Mitions Millions
April 1 to June 30, 2007 1,118 (2,860) (1,849) 18,360
April 1 to June 30, 2006 223 (6,880) (5,405) 15,109
(Ref.YYear ended March 31,2007 17,696 (7,010) {16,131) 21,920
2.Dividend
Dividend Per Share {Yen)
{Base Date) Interim Year End Total (Full year)
Yen Yen Yen
Year ended 3/31/2007 — - 0 00
Year enc'ied 3/31/2008 1,500 00
Year ending March 31, 2008 (Forecast) 750 00 750 00

3.Forecast for the Fiscal Year Ending March 31,2008 (From Apri} 1, 2007 to March 31, 2008)
(The numbers of the % of each Interim, Full-business year column are fluctuation compared with the each previous year)

Operating . Net Income
Sales Income Ordinary Income Net Income Per Share
Millions % Millions % Millions % Millions % Yen
Interim 37,100 5.1 4600 394 3,600 508 3,400 1430 1,575 02
F“"'s‘e‘:'r”ess 73000 1.3 8000 98| 6000 13.8 5500 45.0 2547 82




4 Others
I

{1) Guideline on presenting the quarterly financial statements Interim Finan:I:iaI Statements Presentation
Guideline
(2) Changes in accounting principles from the previous fiscal year : Yes

{Note)} Since this fiscal year, tangible fixed assets that are acquired
after April 1, 2007 use the depreciation method stipulated by
the new corporate tax law. However, the impact on cperating
income, ordinary income and quarterly net income is minor.

|
(3) Involvement of Independent Auditors : Yes {
!

Quarterly financial statements have been reviewed by independent auditors to obtain their opinien pursuant to Tokye Stock

Exchange Guideline for Disclosure of Listed Company, Opinion on Quarterly Financial Statements.

® Explanation regarding appropriate usage of business forecast and remarks

The forward-looking statements made in this document are based on the current assumptions and beliefs of the
USJ Co. in light of the information currently available to it, and involve risks, uncertainties !and other factors. Such
risks, uncertainties and other factors may cause the USJ Co.'s actual results to be materi:'ally different from any future
results expressed in these forward-looking statements,

Please refer to 3.Qualitative information regarding Forecast for fiscal year ending March 31,2008 on page 6, for

remarks on usage of the assumptions and business forecast.

\.

|




1.

Qualitative information regarding operating result

Japan's economy in this quarter {April — June, 2007) continued a mild recovery led by strong performance
of corporations and upswing in individual consumption.

Under these circumstances, Universal Studios Japan started its 6" year of operation in this April with an
annual theme "Dream”, under which the Company offers new types of worldclass entertainment one after
another to make the visitors feel their dreams and aspirations come true. Various attractions and shows will
be enhanced to make the park a place of special memory.

In this quarter, a new sensation roller coaster “Hollywood Dream The Ride”, opened in March 2007,
continued drawing huge attention from large number of guests as an extremely successful and popular
attraction. Two movie-related special events were held for a limited period; “Spider-Man 3 Movie Festival”
from April 19 to July 1, 2007, and “Shrek 3 Special Event” from June 7 to August 31, 2007,

Marketing and sales efforts continued focusing on Greater Kansai area (Ishikawa, Fukui, Gifu, Mie, Aichi,
Okayama, Hiroshima, Tokushima and Kagawa) with enhanced advertising and sales initiatives to drive
visitors from these prefectures. in order to raise the awareness of the park in Asian marketfs, an overseas
sales office was opened in Bangkok, Thailand, in addition to the ones in Korea, Taiwan and Hong Kong.
The Company will continue working closely with local fravel agencies and transportation carriers in Asia to
implement measures to increase international visitors,

As a result of above-mentioned measures, the attendance in the first quarter exceeded that of the same
period of the previous year. Although the attendance during the Golden Week Holiday period (April 28 to
May 6, 2007) was affected by unfavorable weather conditions, tota! number of visitors in the quarter larger
than that of previous year.

In the second quarter, a summer-only event "Universal Water Parade” will be offered from July 12 to
September 2, 2007, and a new attraction "Magical Oz Go-Round” will be opened as the first carousel in the
park. Such initiatives as these will be continued to meet the needs of the target segments i.e. female and
family guests.

Sales was ¥16,825 million, up by ¥1,234 million or 7.9% from the first quarter of the previous vyear,
reflecting the effect of ticket price raise implemented in July 2006 and the strong sales of attraction priority
access tickets.

Operating Income was ¥1,633 million, up by 348.1% from year-ago period. The ratio of cost of goods
sold was improved, and the aggregate amount of cost of sales and selling, general and administrative
expenses remained almost same as the previous year with the reduced entertainment preduction cost and
the smaller depreciation expenses due to progress of depreciation period.

Ordinary income was ¥1,614 million, up by ¥1,812 million from the same period of the previous year, which
recorded ordinary toss of ¥197 million. This is because of foreign exchange gain recorded for this first

quarter and reduction of interest payment.




{
Net income t for the quarter was ¥1,609 million, up by ¥2 123 million from year-ago period, in which net

loss of ¥514 million was recorded. This increase was due to reduction of loss on disposal of fixed assets.

|
|
|
|
l
|
|
|
|
|
|
|
|
|
|
|
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2.

Qualitative information regarding financial condition

(DFinancial Position
(Assets)

Total assets as of June 30,2007 were ¥124,792 million, decreased by ¥5,144 million from the end of the
previous fiscal year.

Current assets were ¥24,592 million, decreased by ¥2,001 million from the end of the previous fiscal
year due to reduction of cash and deposits by ¥1,296 million as a result of repayment of current portion of
long-term debt.

Fixed assets were ¥100,191 million, decreased by ¥3,140 million from the end of the previous fiscal year

due to progress of depreciation of theme park facilities.

{Liabilities)

Total liabilities as of June 30, 2007 were ¥79,838 millicn, decreased by ¥7,103 million from the end of
the previous fiscal year.

Current liabilities were ¥20,907 million, decreased by ¥4,748 million from the end of previous fiscal year.
This was due to decrease of advances from customers, mainly composed of Partnership fee and Annual
pass fee, by ¥2,324 million as they were recognized as revenue appropriately based on each accrued
period.

Long-term liabiliies were ¥58,930 millicn, decreased by ¥2,355 million from the end of the previous
fiscal year. It was primarily due to decrease of long-term debt by ¥1,750 reclassified as current portion of

long-term debt.

{Net Assets)
Total net assets as of June 30, 2007 were ¥44,954 million, increased by ¥1,958 million from the end of
the previous fiscal year. It was mainly due to increase of retained earnings by ¥1,609 million as a result of

the net income recorded for the first quarter ended June 30, 2007.

@Cash Flows
Cash and cash equivalents (hereinafter, “cash”) as of June30, 2007 were ¥18,360 million, ¥3,559 million
down from the end of the previcus fiscal year. This reflects ¥1,118 million provided by operating activities,
¥2,860 million used in investing activities, ¥1,849 million used in financing activities.

Cash flows from each activity for the first quarter ended June 30,2007, were as follows:




{Cash flows from operating activities)
Net cash provided by operating activities was ¥1,118 million, up by 894 million or 399.6% compared with
the same period previous fiscal year, it was achieved by recording the quarterly net income and reduction

of interest.

(Cash flows from investing activities)

Net cash used in investing activities were ¥2 860 million, down by ¥4 020 million or 58.4% compared
with the same period previous fiscal year. This reflects decrease of outflow deposits into term deposit
accounts. E

I
{Cash flows from financing activities) |

Net cash used in financing activities were ¥1, 849 million, down by ¥3,555 millilon or §5.8% compared

with the same period previous fiscal year. This was mainly due to decrease the outflow for the repayment of

long-term debt.

Qualitative information regarding Forecast for fiscal year ending March 31,2008

The Company’s business performance continued to grow steadily in the first quarter, and the attendance
for the new attraction marked a good start. However, with regard to ti'!ernepark-spe'ciﬁc seasonal factors{ a
large part of sales and profits are made in the second and third quarters because O!f summer vacation and

Christmas Holiday seaseon), the Company maintains the forecast it announced en M:ay 10,2007




4 . Financial Statements-The First Quarter

{1) Balance Sheets

{Millions of Yen)

As of June 30,2008 As of June 30,2007 (Iljr:;r;aas;) As of March 31,2007
Amount :/_:t:{ Amount ‘.JI/_{:“:: Amount [ % Amount :/':t:Ir
(Assets)
[ Current Assets
1.Cash and deposits 20776 20623 21,920
2.Accounts receivable, trade 688 792 2,066
3.nventories 2,117 2,133 1,821
4.Other current assets 942 1,044 788
Allowance for doubtful accounts {1) (1) {1
Total Current Assets 24523 | 185 24592 [ 197 68 03 26594 | 205
0 Fixed Assets
1. Tangible fixed assets
(1) Buildings 54,216 52,899 53,639
(2) Structures 19,148 18,271 18,632
(3) Machinery and equipment 24704 21,665 23,366
(4) Other tangible fixed assets 7,158 4,701 5,162
Total Tangible Fixed Assets 105,227 97 537 (7,689)| (7.3)100,800
2.Intangible fixed assets 627 612 15y (2.5 469
J.Investments and other assets 2,118 2,042 (76) (36)y 2,082
Total Fixed Assets 107,974 | 815 100,191 | 80.3 (7,782) (7.2 103,332 | 795
M Deferred Assets 17| 00 7 0.0 (10§ (57.5 10| 00
Total Assets 132,515 |100.0 124,792 |100.0 (7,723 (58 129,937 |100.0




As of June 30,2006

As of June30, 2007

Increa"se

As of March 31,2007

(Decrease)
Amount "Ii/ou tt;fl Amount fﬁ::t:: Amount % Amount f{%‘:r
(Liabilities)
1 Current Liabilities
1.Accounts payable, trade 773 749 1,068
2.Current portion of leng-term debt 5,400 3,500 3,500
3.Advances from customers 12,580 11,442 13,766
4 Allowance for bonuses 227 227 674
5.Allowance for directors’ bonuses - & 87
6.0ther current liabilities 5,633 4,983 6,558
Total current Liabilities 24613 | 185 20,807 | 168 | (3,708 [(15.1) 25656 | 19.7
I Long-term Liabilities
1.Long-term debt 77,000 57,150 58,800
2.Reserve for retirement benefits 779 814 784
3.Cther long-term liabilities 1,963 965 1,600
Long-term Liabilities 79,742 | 60.2 58,930 | 47.2 | (20,812) [(26.1) 61,285 | 47.2
Total Liabilities 104,356 | 787 79,838 | 64.0 | (24,518) [(23.5) 86,941 | 669
(Net Assets}
I Shareholders’ Equity
1.Capital Stock 52500 | 396 31,113 | 24.9 | (21,388) {(40.7) 30,938 | 238
2.Capital Surplus
(1) Capital reserve 12,500 5,438 ; 5,263
(2) Other Capital Surplus - 3,000 3,000
Total Capital Surplus 12,500 94 8438 | 68 | (4,081) ||(32.5) 8263 | 64
3.Retained Eamings
(1) Other retained eamings |
Carried forward retained earnings  |(36,840) 5,402 : 3,793
Total Retained Earnings (36,840) ((27.7) 5,402 43| 42242 : - 3,793 29
Total Shareholders’ Equity 28,459 | 213 44954 | 360 | 16,794 : 5956 42,995 | 331
Total Net Assets 28,159 [ 213 44954 | 360 | 16,794 i 596 42985 | 33.1
Total Liabilities and Net Assets 132,516 | 100.0 124,792 |100.0 | (7,723)!| (5.8) 129,937 |100.0




(2) Statements of income

From April 1,2006

From April 1,2007

Increase

From April 1,20086

o June 30,2006 to June 30,2007 {Decrease} to March 31,2007
% % o %
Amount of Total Amount of Total Amount % Amount of Total
I Sales 15,590 100.0 16,825 100.0 1,234 79 72,062 100.0
I Cost of Sales 13,025 835 12,759 758 (265) (2.0} 55,151 76.5
Gross Profit 2,565 165 4,065 242 1,500 58.5 16,911 235
M Selling, General and
o 2,200 142 2,432 145 231 105 9,627 134
Administrative Expenses
Operating Inceme 364 23 1,633 9.7 1,268 3481 7,283 101
IV Non-operating Income 3 22 555 33 214 62.8 818 1.1
V Non-operating Expenses 203 58 574 34 (328) | (36.4) 2,828 39
Ordinary Income {Loss) {197} (1.3) 1,614 9.6 1,812 - 5,273 7.3
VI Extraordinary Loss 315 20 3 0.0 (311) | (98.7) 1,473 20
Net Income (loss)
(513) (3.3) 1,610 9.6 2123 - 3,799 53
Before Income Taxes
Income Taxes 1 0.0 1 0.0 0 0 5 0.0
Net Income (Loss} (514) (3.3) 1,609 96 2,123 - 3,793 53
- 9 —




(3) Statements of Changes in Net Assets

First quarter of FY2006 (From April 1,2006 to June 30,2006)

{Millions of Yen)

Shareholders’ Equity
Capital Surplus 2:“‘!"‘*" |
rnings t
- Total Net
QOther Retained :I'otal Assets
Capital Stock Eamings Shareholders’
Capital Reserve Carried Forward Equity
Retained !
Earnings
Balance as of March
52,500 12,500 (36,325) 28,674 28,674
31,2008
Changes during the first
quarter ended June 30,
2006
Net Loss for the first
quarter ended June 30, (514) (514} {514}
2006
Total amount of changes
during the first quarter - - (514) (314) (514)
ended June 30, 2006
Balance as of June
30,2006 52,500 12,500 (36,840) 28,159 28,159
First quarter of FY2007 (From April 1,2007 to June 30,2007) (Millions of Yen)
Shareholders’ Equity
. Retained
Capital Surplus Earnings
Total Net
Retaimed Total
Capital Stock . Other - Shareholders' Assets
Capital Earnings Equity
Capital Carried
Reserve Forward
Surplus Retained
Earnings
Balance as of March
30,938 5,263 3,000 3,793 42,995 42 995
34,2007 I
Changes during the first
quarter ended June 30,
2007
Issuance of new stocks 174 174 349 349
Net Income for the first
quarter ended June 30, 1,609 1,609 1,609
2007
Total amount of changes
during the first quarter 174 174 - 1,609 1,958 1,958
ended June 30, 2007
Balance as of June
3113 5,438 3,000 5,402 44,954 44 954
31,2007




The previous fiscal year (From April 1,2006 to March 31,2007)

{Millions of Yen}

Shareholders’ Equity

. Retained
Capital surplus Earnings
Other Total Net
Capital Stack Retained | o T | Assets
P Capital | Other Capital | Eamings | ="t
Carried
Reserve Surplus Forward
Retained
Earnings
Balance as of March
52,500 12,500 — (36,325) 28,674 28,674
31,2006
Changes during the year
ended March 31,2007
Decrease in capital stock
resolved at the
shareholders' meeting (26.825) 3,000 23,825
held in September
Decrease in capital stock
resolved at the
shareholders’ meeting {12.500) 12,500 - -
held in September
lssuance of new stocks 5,263 5,263 10,527 10527
Net income for the year
ended March 31,2007 3,793 3,793 3.793
Total amount changes
during the year ended (21,561) (7.236) 3,000 40,119 14,320 14,320
March 31,2007
Salance as of March 31, 30,938 5263 3,000 3,793 42,995 42,995




(4) Statements of Cash Flows {Millions of Yen)
From April 1,2006 From April 1,2007 From April 1,2006
to June 30,2006 to June 30,2007 to March 31,2007
Amount Amount | Amount
I Cash flows from operating activities
Net income (loss) before income taxes {513) 1,610 3,789
Depreciation expenses 3613 3417 13,686
Amonrtization expenses 80 81 326
Increase {decrease) in allowance for bonuses (329} (446) 117
Increase in allowance for directors’ bonuses - 6 87
Interest and dividend income 2 *(3) (15)
fnterest expenses 837 856 2,302
New stocks issuance-related costs - - 3
Gain on revaluation of derivatives - (Zf‘l 4) (448)
Foreign exchange gain, net (39) (l31) (233)
Loss on digposal of fixed assets 315 3 706
Refinancing costs — - 853
Decrease (Increase) in accounts receivable, trade 1,156 1 .1'273 (221)
Decrease {Increase} in inventories (192) (?!12) 104
Increase {Decrease) in accounts payable, trade (283) (319) 1
Decrease in accounts payable, other (1,544) (1,418) (380}
Decrease in advances from customers {1,828) (2,:?‘24) (641)
Others 85 (265) 240
Subtotal 1,355 1 ,:61 3 20,447
Interest and dividends received 2 1 15
Interest paid (1,128) (491) (2,760)
Income taxes paid (5) : (5) (3
Net cash provided by operating activities 223 1;1 18 17,696
I Cash flows from investing activities

Deposits into term depaesit accounts (5,667) (2,263) (5,667)
Withdrawals from term deposits - - 5.667
Payments of acquisition of tangible fixed assets (1,234) (;455) (6,991)
Payments of acquisition of intangible fixed assets {9) (!1 32) {47)
Cthers 29 ®) 27
Net cash used in investing activities (6,880) (2.l860) (7,010)




From April 1,2006 From Aptil 1,2007 | From April 1,2006
to June 30,2006 to June 30,2007 to March 31,2007
Amount Amount Amount
M Cash flows from financing activities
Proceeds from long-term debt — — 49,400
Repayment of long-term debt (5,200) (1,750) (74,600}
Payment of refinancing costs - — (653)
Proceeds from new stocks issuance - 317 10,490
Payment of new stocks issuance related—costs - (314) {16)
Repayment of deferred liabilities (190} (58) (709)
Others (15} (4) (43)
Net cash used in financing activities (5,405) (1,849) (16,131)
Iv Effect of exchange rate changes on cash and cash
i 40 32 234
equivalents
V Net decrease in cash and cash equivalents (12,022) {3,559) (5,211)
VI Cash and cash equivalents at beginning of period 27,131 21,920 27,131
VI Cash and cash equivalents at end of period 15,109 18,360 21,920




OL~2Nria
ms e sy
N
-
TR T FASE/
Pl ."{Fﬁ:_" R August 7, 2007

To all stakeholders:

USJ Co., Ltd.

Glenn Gumpel, President & CEO

(Code No.: 2142, Mothers, Tokyo Stock Exchange)
Contact: Koji lida

GM, Financial & Administration Division

Allotment of Stock Option for Board Members and Employees
(Deeply Discounted Stock Option)

This is to inform you that at the Board of Directors’ Meeting on August 7, 2007, we resolved to
determine the details of the new share acquisition rights for Board Members (Deeply
Discounted Stock Option) based on the framework which was approved at the 13" Ordinary
Shareholders’ Meeting on June 27, 2007, and the offering conditions of the new share
acquisition rights for senior management employees (Deeply Discounted Stock Option) as
provided below, and to allot the new share acquisition rights to the Board Members and the

senior management employees.

1. Purpose
Our aim is to further drive motivation for improving our business results and corporate value
by linking the financial benefits received by Board Members with the stock price of the
Company.

2. Summary of [ssuance of Stock Option
(1) Name of Stock Option: Stock Options C

(2) Total Number of Stock Option: 589

(3) Class and number of shares that are the target of Stock Option C

589 shares of common stock of the Company.

Provided, however, that the class and the number of shares that shall be the target of each one
(1) Stock Option (“Number of Shares to be Granted”) shall be one (1) share of common stock
and the Number of Shares to be Granted will be subject to adjustment as follows;

a. [f after the allocation date the Company carries out a stock splits (including free allocation

of common shares; the same applies regarding the discussion of reverse splits below) or
reverse split of common share, the Number of Shares to be Granted shall be adjusted




according to the following formula, and fractional shares less than one share arising as a
result of such calculation shall be discarded.

Post-adjustment Number of Shares to be Granted = Pre-adjustment Number of Shares

to be Granted X stock split or reverse split ratio

b. Further, if after the allocation date an unavoidable event occurs necessitating adjustment
of Number of Shares to be Granted, adjustment of Number of Shares to be Granted shall
be carried out by a method the Company deems appropriate.

(4) Method of calculation of value of assets contributed upon exercise of Stock Option C
The value of assets contributed upon exercise of Stock Option C shall be the amount
obtained by multiplying ¥1, which is the pay-in price per one (1) share that can be received
through exercise of a Stock Option C, by the Number of Shares to be Granted.

(5)Period during which Stock Option C may be exercised
The exercisable period commences after three (3) years (August 7, 2010) (“Vesting Date™)
and ends at ten(10) years (August 6, 2017) from the allocation date.

(6)Matters relating to increased capital and capital reserves in the case of issue of shares
through exercise of Stock Option C

a. The amount of capital increase in the event of issue of shares through exercise of Stock
Option C shall be one-half (1/2) the Capital Increase Limit calculated in accordance with
Article 40 Paragraph 1 of the Company Accounting Rules (Kaishakeisankisoku), and
resulting fractions of less than one yen shall be rounded up.

b. The amount of increase in capital reserves in the event of issue of shares through exercise
of Stock Option C shall be the amount obtained when the amount of capital increase as
stipulated in a. above is subtracted from the Capital Increase Limit set forth in preceding
paragraph a.

(M Acquisition of Stock Option C through transfer
Acquisition of Stock Option C through transfer shall require the approval of the Board of
Directors of the Company.

(8)Events of acquisition of Stock Option C and conditions therefor
In the event that any of the following events arise with respect to a grantee of Stock Option C
(“Grantee”) or the Company, the Company may, on the day the Company’s Board of
Directors decides separately on and after such event arises, acquire for no consideration the
respective Stock Option C set forth below,
a. In the event that the Grantee has died: All of the unexercised Stock Option C
b. In the event that the Grantee has waived in whole or in part the Stock Option C it holds:



such waived Stock Option C

¢. In the event that a proposal regarding a merger agreement in which the Company will
become an acquired company, a proposal regarding a demerger agreement or plan in
which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company wiil become a wholly
owned subsidiary, has been approved at a general shareholders’ meeting of the Company
(or resolved by the Board of Directors when a resolution at a general shareholders’
meeting is not required): All of the unexercised Stock Option C

d. in the event that the Grantee violates the internal rules of the Company willfully or by
gross negligence, causes damage to the Company by any dishonest acts, loses a position
as a Director or as an employee of the Company by willful or gross negligent acts such as
leaks of trade secrets: All of the unexercised Stock Option C

(9) Handling of fractions
Fractions of less than one share in the number of shares to be delivered to a holder of Stock
Option C who has exercised its Stock Option C shall be discarded.

(10) Conditions to Exercise Stock Option
The conditions to exercise Stock Option shall be pursuant to the following paragraphs.

a. The Grantee may exercise Stock Option, as long as the Grantee is in a position as a Director
or as an employee of the Company (“Position™) on the Vesting Date and at the exercise.
Provided, however, that (i) if the Grantee loses the Position after the Vesting Date (even if the
Grantee is not in the Position at the exercise), Stock Option shall become exercisable only
both within five (5) years from the day the Grantee loses the Position and within the
exercisable period set forth above, and (ii) even if the Grantee is not in the Position at the
exercise and loses the Position before the Vesting Date, and with approval of the Board of
Directors, Stock Option shall become exercisable from the Vesting Date to the ending day
the Board of Directors determines in proportion to the ratio of contribution made by the
Grantee (determined by the Board of Directors) until the day the Grantee loses the Position.
b. Stock Option shall be exercisable when the Grantee has achieved the business performance

targets set by the Company on the Vesting Date separately, in proportion to the ratio of
achievement. Provided, however, that If the Grantee is not in the Position at the exercise
and loses the Position before the Vesting Date, and with approval of the Board of Directors,
the Grantee may exercise in accordance with the proviso (ii) of the preceding paragraph a.
¢. Even after the Vesting Date, the Grantee may not exercise Stock Option it holds in any of
the cases set forth in the following paragraphs.
ca. In the event that a proposal regarding a merger agreement in which the Company will
become an acquired company, a proposal regarding a demerger agreement or plan in
which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company will become a wholly
owned subsidiary, has been approved at a general shareholders’ meeting of the Company




b

(or resolved by the Board of Directors when a resolution at a general sharcholders
meeting is not required)

cb. In the event that the Grantee violates internal rules of the Company willfully or by gross
negligence, causes damage to the Company by any dishonest acts, loses the Position
willful or gross negligent acts such as leaks of trade secrets, or during the period of time
the Company investigates whether an act by the Grantee constitutes any of the

aforementioned acts

(11)Monetary payment in exchange for Stock Option
The amount to be paid for each Stock Option shall be 63,193 yen. The Company shall
provide the Grantee with compensation equivalent to the said amount to be paid, and the
Grantee may offset the payment by this compensation receivable.

Note: The aforementioned amounts were calculated using the Black-Scholes model

(12)Allocation Date of Stock Option
August 7, 2007

(13)Grantee and the number thereof, and the number of Stock Option allotted
337 of Stock Option shall be allotted to 4 directors and 252 of Stock Option shall be allotted
to 5 executives.
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- August 7, 2007

To all stakeholders:
USJ Co., Ltd.
Glenn Gumpel, President & CEO
(Code No.: 2142, Mothers, Tokyo Stock Exchange})
Contact: Koji lida
GM, Financial & Administration Division

Allotment of Stock Option for Employees (Deeply Discounted Stock Option)

This is to inform you that at the Board of Directors’ Meeting on August 7, 2007, we resolved to

determine the offering conditions of the new share acquisition rights for employees (Deeply

Discounted Stock Option) as provided below, and to allot the new share acquisition rights to

senior management employees.

2.

. Purpose

Our aim is to further drive motivation for improving our business results and corporate value
by linking the financial benefits received by employees with the stock price of the Company.

Summary of Issuance of Stock Option

(1) Name of Stock Option: Stock Options D

(2) Total Number of Stock Option: 1,084

(3) Class and number of shares that are the target of Stock Option D

1,084 shares of common stock of the Company.

Provided, however, that the class and the number of shares that shall be the target of cach one
(1) Stock Option (“Number of Shares to be Granted”) shall be one (1) share of common stock
and the Number of Shares to be Granted will be subject to adjustment as follows;

a. If after the allocation date the Company carries out a stock splits (including free allocation
of common shares; the same applies regarding the discussion of reverse splits below) or
reverse split of common share, the Number of Shares to be Granted shall be adjusted
according to the following formula, and fractional shares less than one share arising as a
result of such calculation shall be discarded.

Post-adjustment Number of Shares to be Granted = Pre-adjustment Number of Shares
to be Granted X stock split or reverse split ratio




b. Further, if after the allocation date an unavoidable event occurs necessitating adjustment
of Number of Shares to be Granted, adjustment of Number of Shares to be Granted shall
be carried out by a method the Company deems appropriate.

(4) Method of calculation of value of assets contributed upon exercise of Stock Option D
The value of assets contributed upon exercise of Stock Option D shall be the amount
obtained by multiplying ¥1, which is the pay-in price per one (1) share that can be received
through exercise of a Stock Option D, by the Number of Shares to be Granted.

(5)Period during which Stock Option D may be exercised
The exercisable period commences after three (3) years (August 7, 2010) (“Vesting Date™)
and ends at ten (10) years (August 6, 2017) from the allocation date.

(6)Matters relating to increased capital and capital reserves in the case of issue of shares
through exercise of Stock Option D

a. The amount of capital increase in the event of issue of shares through exercise of Stock
Option D shall be one-half (1/2) the Capital Increase Limit calculated in accordance with
Article 40 Paragraph 1 of the Company Accounting Rules {(Kaishakeisankisoku), and
resulting fractions of less than one yen shall be rounded up.

b. The amount of increase in capital reserves in the event of issue of shares through exercise
of Stock Option D shall be the amount obtained when the amount of capital increase as
stipulated in a. above is subtracted from the Capital Increase Limit set forth in preceding
paragraph a.

{(7)Acquisition of Stock Option D through transfer
Acquisition of Stock Option D through transfer shall require the approval of the Board of
Directors of the Company.

(8)Events of acquisition of Stock Option D and conditions therefor
In the event that any of the following events arise with respect to a grantee of Stock Option D
(“Grantee) or the Company, the Company may, on the day the Company’s Board of
Directors decides separately on and after such event arises, acquire for no consideration the
respective Stock Option D set forth below.
a. In the event that the Grantee has died: All of the unexercised Stock Option D
b. In the event that the Grantee has waived in whole or in part the Stock Option D it holds:
such waived Stock Option D
¢. In the event that a proposal regarding a merger agreement in which the Company will
become an acquired company, a proposal regarding a demerger agreement or plan in
which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company will become a wholly




owned subsidiary, has been approved at a general shareholders’ meeting of the Company
(or resolved by the Board of Directors when a resolution at a general shareholders’
meeting is not required): All of the unexercised Stock Option D

d. In the event that the Grantee violates the internal rules of the Company willfully or by
gross negligence, causes damage to the Company by any dishonest acts, loses a position
as a Director or as an employee of the Company by willful or gross negligent acts such as
leaks of trade secrets: All of the unexercised Stock Option D

(9) Handling of fractions
Fractions of less than one share in the number of shares to be delivered to a holder of Stock
Option D who has exercised its Stock Option D shall be discarded.

(10) Conditions to Exercise Stock Option
The conditions to exercise Stock Option shall be pursuant to the following paragraphs.

a. The Grantee may exercise Stock Option, as long as the Grantee is in a position as a Director
or as an employee of the Company (“Position”) on the Vesting Date and at the exercise.
Provided, however, that (i) if the Grantee loses the Position after the Vesting Date (even if
the Grantee is not in the Position at the exercise), Stock Option shall become exercisable
only both within five (5) years from the day the Grantee loses the Position and within the
exercisable period set forth above, and (ii) even if the Grantee is not in the Position at the
exercise and loses the Position before the Vesting Date, and with approval of the Board of
Directors, Stock Option shall become exercisable from the Vesting Date to the ending day
the Board of Directors determines in proportion to the ratio of contribution made by the
Grantee (determined by the Board of Directors) until the day the Grantee loses the Position.

b.One half of the Stock Option (fraction of less than one (1) right shall be rounded up) shall
be exercisable when the Grantee has achieved the business performance targets set by the
Company on the Vesting Date separately, in proportion to the ratio of achievement.
Provided, however, that If the Grantee is not in the Position at the exercise and loses the
Position before the Vesting Date, and with approval of the Board of Directors, the Grantee
may exercise in accordance with the proviso (ii) of the preceding paragraph a.
c. Even after the Vesting Date, Grantee may not exercise the Stock Option it holds in any of
the cases set forth in the following paragraphs.
ca. In the event that a proposal regarding a merger agreement in which the Company will
become an acquired company, a proposal regarding a demerger agreement or plan in
which the Company will become a demerged company, or a proposal regarding a share
exchange agreement or share transfer plan in which the Company will become a wholly
owned subsidiary, has been approved at a general shareholders’ meeting of the Company
(or resolved by the Board of Directors when a resolution at a general shareholders’
meeting is not required)
cb. In the event that the Grantee violates internal rules of the Company willfully or by gross
negligence, causes damage to the Company by any dishonest acts, loses the Position




willful or gross negligent acts such as leaks of trade secrets, or during the period of time
the Company investigates whether an act by the Grantee constitutes any of the
aforementioned acts

(11)Monetary payment in exchange for Stock Option
The amount to be paid for each Stock Option shall be 66,758 yen. The Company shall
provide the Grantee with compensation equivalent to the said amount to be paid, and the
Grantee may offset the payment by this compensation receivable.

Note: The aforementioned amounts were calculated using the Black-Scholes model

(12)Allocation Date of Stock Option
August 7, 2007

(13)Grantee and the number thereof, and the number of Stock Option allotted
1,084 of Stock Option shall be allotted to 39 executives.
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